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PETER W. MCHUGH 


SPECIAL EXAMINER 
Chartered Shorthand Reporter 


TORONTO — 364-4068 
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BETWEEN: 
IN THE MATTER OF THE BANKRUPTCY OF TRANS COMMERCIAL 
ACCEPTANCE LIMITED of the City of Toronto, in the 
County of York, Province of Ontario 
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1 IN THE SUPREME COURT OF ONTARIO 

2 

3 

4 

5 IN THE MATTER OF THE BANKRUPTCY OF TRAINS 
COMMERCIAL ACCEPTANCE LIMITED of tne City 

6 of Toronto, in the Couhty of York, 
Province of Ontario 

7 

8 

9 

10 

11 

12 This is the examination of JACK TRAMIEL,] 


13| under Section 121 of the Bankruptcy Act, taken in 

14| shorthand before eter W. McHugh, C.S.R., Special 

15| Examiner, at his Chambers Suite 302 the Victory Building, 
16| 80 Richmond Street West. Toronto, Ontario, on the 29th 


17| day of September, 1965. 


19| APPEARANCES: 





20 D.E. BAIRD, ESQ., for Trustee, 


21 J. POMERANT, ESQ., for the Witness. 
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PETER W. MCHUGH d. TRAMIEL 2 


SPECIAL EXAMINER 


TORONTO 
JACK TRAMIEL, sworn, 
BY MR. BAIRD: 
Q. What is your full name. Mr. Tramiel? 
A, Jack Tramiel. 
Q. What is your position with Trans 





Commercial Acceptance Limited? 

MR. POMERANT: Mr. Tramiel, pursuant 
to Section 5o0f the Canada Evidence Act and 
Section 9 of the Ontario Evidence Act objects 
to answer this question on the ground his- 
answer may tend to criminate him or may tend 
to establish his liability to a Civil Proceeding 
at the instance of the Crown or of any person, 
or to a prosecution under any Act of the 


Provincial Legislature. 





Mr, Tramiel therefore claims protection 
of Section 5 of the Canada Evidence Act, Section 
9 of the Ontario Evidence Act and any other 
Section of any other relevant Provincial Evidence 
Act. 

So as not to interfer with the examin- 
ation, Mr. Tramiel, and because all of the 
questions in this examination might require 
answers and would require answers by Mr. Tramiel 


that may criminate him, or may tend to establish 
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PETER W. MCHUGH J. TRAMIEL 3 


SPECIAL EXAMINER 
TORONTO 


his liability to a Civil Proceeding at the 
instance of the Crown or Of any person, or 
to a prosecution under any Act of the Provincial 
Legislature, may it be accepted and admitted 
that Mr. Tramiel objects and is deemed to have 
objected to answer every question at this 
examination on the grounds that his answers may 
tend to eriminate him or may tend to establish 
his liability to a Civil Proceeding at the 
instance of the Crown or of any person, or to 
a prosecution under any Act of the Legislature, 
that Mr. Tramiel has and is deemed to have 
claimed the protection of Section 5 of the 
Canada Evidence Act, Section 9 of the Ontario 
Evidence Act and any other section of any other 
relevant Provincial Evidence Act for every 
answer given to every question asked at this 
examination. 

Do you so admit the foregoing to be 
and to have been done? 


MR. BAIRD: Yes. 


BY MR. BAIRD: 


This page 


Q. My question, Mr. Tramiel, was -- what 
is your position with Trans Commercial Acceptanc 
Limited, and for the purposes of this examina- 
tion, I will refer to this company as Trans 
Commercial? 


A. I really don't know. TI believe I 
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was not an officer of this company. I think I 
was only an officer when the company was 
incorporated. 

Q. Mr, Tramiel, the minute books of the 
company indicate that as of December 16th, 1963, 
you were appointed President of the company and 
that you also acted as director of the company? 
A. There are no changes in the minutes? 


Q. Yes. The minutes also indicate as of 
September lth, 1964, you resigned as President 


and Director of the company. Is that correct? 


A. Yes. I don't know the exact date but 


I resigned. I was not an officer of the company, 
I didn't even know if I was a Director or not. 
Q. What do you mean by that? Were you 


President up to September 14th of 1964? 





A. Yes. 

Q. Were you a director to September 
14th, 19642 

A. I presume I was. 

Q. What do you mean you presume you were? 


Were you, or were you not? 
A. The majority of those companies, when 
they were formed, thee were just a standard 
list of names and they would just form those 
names. 
Q. We have the minute books of the company 
We have the minutes of a meeting of the Board 


of Directors of Trans Commercial Acceptance 
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SPECIAL EXAMINER 
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page 


Linited held on September lth, 1964. Those 
minutes indicate that you resigned as President 
and Director and transferred one common share 
of the capital stock of the company to Frederick 


Draper. Did you sign those minutes, and is that 


correct? 
A. Yes, that is my signature. 
Q. What was the purpose for incorporating 


Trans Commercial? 

A. This company was also incorporated by 
instruction of Mr. Morgan to finance Commodore 
Business Machines and to change the borrowing 
from the Commodore Sales Acceptance to Trans 
Commercial. 

Q. Why would Commodore Sales Acceptance 
Limited not loan money directly to Commodore 
Business Machines Limited? 

A. When it was done, my Opinion -- the 
way I understood Mr. Morgan was to save moneys 
for Commodore Business Machines, or the other 
way, to make it cheaper. I am repeating again 
for Commodore Business Machines to borrow money 
through Trans Commercial because Trans Commerci 
was supposed to be a finance company and being 
a finance company they could re-discount their 
receivables with Commodore Sales Acceptance. 
This is the way I understood it from the 
beginning. 


Q. Dd I understand you to say that 
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SPECIAL EXAMINER 


TORONTO 


Commodore Sales Acceptance Limited would loan 
money to Trans Commercial at a lower rate than 


it would loan money to--~ 


A. Commodore Business Machines. 

Q. To Commodore Business Machines Limited? 
A. Correct 

Q. What was the reason for this? 

A. As I would like to say again, I was 


not making the decisions. I did not question 
the reasons. 

Q. Why were you an officer and director 
of the company rather than Mr. Morgan? 

A. Mr. Morgan has asked me to run this 
company and I didn't question, I would like to 
say again, why he was not an officer of the 
company at ail. 

Q. Did he give you any reason why he 
did not want to be a director, or officer, or 
shareholder, of the company? 

A. I did not ask for any reason. 

Q. Where were the books of account of 
Trans Commercial kept? 


A. 946 Warden Avenue, 


Qa Did Trans Commercial Acceptance Limited 


rent space there? 

A. I really couldn't answer you the 
question whether they rented space or whether 
they were there for free, or whether they were 


paying rent or not, I have no idea. 
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Q. Who is the head tenant of the property? 
A. Commodore Business Machines (Canada) 
Limited. 

Q. Did Trans Commercial have separate 


office space, or did it use the space of 
Commodore Business Machines? 

A. Every time I came into it, I know 
there was one room usually, I would like to 
say again, that Mr. Draper was in. If this 

was used by only Mr..Draper, I could not answer 
you. 
Q. Was Mr. Draper employed by Commodore 


Business Machines? 


A. No, he was nots 
Q. Who was he employed by? 
A. Again, maybe he was employed by 


a number of those companies, or one of the 
companies. I do not know. 
Q. What companies are you referring to 
when you say he might have been employed by 
a number of the companies? 

A. Evermac, Trans Commercial, Baronet. 
Q. Mr. Tramiel, I have been advised that 
the Annual Report of Commodore Business 
Machines (Canada) Limited shows for the 
management of Commodore Business Machines 
(Canada) Limited as Comptroller, Mr. F. Draper. 
A. 


Yes. 


Q. You previously stated he was not 
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1 employed by Commodore Business Machines (Canada) 
2 Limited? 
3 A. He must have been employed during a 
4 period of time but he is not employed -- he is 
5 employed today. He was not employed I know 
6 the last six months in 1964. This is the time 
7 we were talking about. 
8] 26 Q. This Annual Report for 1964. What 
9 is the year end for Commodore Business Machines? 
10 A. June 30th, 1964. 
il! a7 Q. He was employed by Commodore Business 
12 Machines (Canada) Limited as of June 30th, 19647 
13 A. For a period of time. I don't exactly 
14 know the dates. 
15] 98 Q. For what period of time? 
16 A. I could not answer you that question 
u what time. I would have to check into that. 
18 29 Q. Was he employed by Commodore Busi ness 
8 Machines after June 30th, 1964? 
20 A. I could not answer you that question 
a until I check it. 
2 30 Q. Is he employed with Commodore Business 
a Machines now? 
“= A. Yes, he is. . 
an 31 Q. Why would his employment cease from | 
a8 June 30th, 1964 to some time before the present 
a A, I don't know the exact dates but I 
- know he was, as I or Mr, Kapp did not have the 
a time to actually operate those particular 
30 
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companies, we had to hire a man which would 
Operate and do the books properly, and everythin 
else, and this gentleman was hired to do this 
job, and the exact date when he was hired, I 
would not know. We advised Mr. Morgan we had 
such a man and did he want us to hire him, this 
would be Mr. Draper. We told him who the man is 
and he agreed, and he was hired. 

Q. I don't understand you, Mr. Tram. 
You said you and Mr. Kapp did not have time 

to manage the affairs of Trans Commercial and 


the other companies? 


A, Correct. 
Q. What happened then? 
A. We advised Mr. Morgan that we recommend 


that Mr. Draper, or some other man which he 
could hire to take care of those particular 
transactions, the books of the company. 

Q. When was this done? When was this 
recommendation made? 

A. Some time in 1964, the exact time, 
the exact date, I cannot answer you now until 
I check it when the man was hired. Even when 
the recommendation was made, it could be, I 
would like to say again, he could have been 


hired afterwards a few months but this was 


the idea. 
Q. Was Mr. Draper hired? 
A. Yes. 
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SPECIAL EXAMINER 


TORONTO 


Q. Did he cease his employment with 
Commodore Business Machines? 

A. Yes. 

Q. For what period of time did he conrol 
the operations of Trans Commercial and the 
other companies? 

A. The exact times I cannot answer you. 
Like I told you -—- 

Q. Then he was re-hired by Commodore 
Business Machines when the companies were 


taken over by the Clarkson Company? 


A. He was re-employed by Commodore Business 
Machines. 

Q. But not until then? 

A. Not until then. 

Q. What is your position with Commodore 


Business Machines (Canada) Limited? 
hs I am the President ofthe company. 
Q. What was your position with Evermac 
Office Equipment Company Limited? 

MR, POMERANT: I think that question 
has been answered on the previous occasion. 
I don't see it is relevant in any discussion 
of Trans Commercial. 

MR. BAIRD: Evermac had dealings with 
Trans Commercial and this is a separate euniathials 
tion. We have to check the entire story on 
this examination, We are not relying on the 


story in another examination dealing with 
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another company. 

MR. POMERANT: Again, at this stage, 
the examination is under Section 121 and is 
into the affairs of the Bankrupt and his 
dealings are his property -- that is the 
Bankrupt's dealings. The Bankrupt, the property 
of the Bankrupt, and in my respectful submission, 
it 18 not relevant to an examination pursuant to 
Section 121. 

MR, BAIRD: The Bankrupt had dealings 
with Evermae Office Equipment Company Limited. 

MR. POMERANT: I know the Bankrupt had 
dealings with Evermac Office Equipment. 

MR. BAIRD: And Mr. Tramiel is here 
to be asked questions coneerning the dealings 
with the Bankrupt. 

MR, POMERANT: Yes. 

MR. BAIRD: We are entitled to know 
his position with any company that dealt with 
the Bankrupt and that is the basis for this 
question. 

MR. POMERANT: Again, I respectfully 
suggest that a thorough examination of Mr. 
Tramiel is not a part of Section 121 and 
whereas we all know what the answer to this 
particular question is going to be, so as we 
ean forestall any other questions along this 
line, I point out my objection to this 


particular line of questioning. 
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J. TRAMIEL 





MR. BAIRD: I must insist he answer 
the question. 

MR, POMERANT: He will answer this 
question and then after this question, whatever 
position you may have perhaps can be discussed 
elsewhere. 

MR. BAIRD: It is my submission that 
Mr. Tramiel must answer questions as to his 
capacity with any company doing business with 
Trans Commercial. 

MR. POMERANT: No question about that, 
his capacity and any business that he is engaged 
in doing business with Trans Commercial. Apart 
from that, for example the entire series of 
questions relating to Mr. Draper in my 
respectful submission has nothing to do with 
this nt 

MR. BAIRD: Mr. Draper was employed 
by Trans Commercial and it is an obligation 
of Mr. Tramiel to tell us everything he knows 
about the affairs of Trans Commercial. 

MR. POMERANT: Again, he is not 
attempting to be an obstructionist but I 
am putting my position clearly to you and 
that is he will answer whatever questions 
are relevant to this examination and none 
that are irrelevant. 


MR. BAIRD: I don't intend to ask 


any that are irrelevant. 
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THE DEPONENT: I am the President of 


Evermac. 


Q. What was your position with Associated 
Canadian Holdings Limited? 
A. I was the President of that company. 
Q. Were you associated with Racan 
Pwtocopy Corporation Limited? 
MR. POMERANT: Just a moment, when 
you say “you", you are speaking about Mr. me's 
MR. BAIRD: Yes. 


THE DEPONENT: Not at all. 


Q. Are you associated with or an officer 





of Jay Man Distributors Limited? 

A. I believe I an. 

Q. What is your position with Jay Man 
Distributors Limited? 

A. I know I am an officer and director, 
or was an officer and director and again 

would haveto be checked. 

Q. What position did you hold with Jay 
Man Distributors? 

A. I know at one time I was the President, 
and if I am today -- I know there were a number 
of times it was changed from time to time. 


Q. What is the proper name of Jay Man 
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TORONTO 


Distributors Limited. Is that the proper name? 
A. Yes. 
Q. Where was this company incorporated? 


In New York. 


Q. Is it a New York company? 
A. Yes. 
Q. Who are the other officers and 


directors of Jay Man Distributors Limited? 

A. I cannot answer you this question now. 
I would haveto look into the books. 

Q. Would the name be Jay Man Distributors 
Incorporated, or Jay Man Distributors Limited. 
Do you know? 

A. No, I wouldn't know. I believe it 
wouldn't be Limited. I believe it would be 
Ine. . 

Q. There are some American Companies with 


Limited but the majority have Inc. What was 


your position with Baronet Associates Incorporatdd? 


A, I was the President of that company. 
Q. Who are the other officers of this 
company? 

A. Again, it would haveto be checked. 


I would have to check and see who they were. 

Q. Was Mr. Kapp an officer of the company 
-- Mr. Manfred Kapp? 

A. I believe at the time when I resigned 
from Trans Commercial, he resigned from Baronet 


but I am not sure. 





ously brought to you by Herbert Bagnall 











PETER W. MCHUGH J. TRAMIEL 15 


SPECIAL EXAMINER 
TORONTO 


---Off the record discussion. 


BY MR. BAIRD: 











55 Q. ‘Do you have any association with 
Five Wheels Limited cr have you been associated 
with that company? 
A. I am not associated now. I was a 
Director of Five Wheels. 

56 Q. When did you resign as Director of 
Five Wheels Limited? 
A. I did not resign, I was not reappointed, 

57 Q. When did your appointment as Director 
ternim te? 
A. Some time in June. 

58 Q. June of 1965? 
A. Right. 

59 Q. When did you originally become a 
Director of Five Wheels Limited? 
A. About a year ago but I would say in 
1964, some time. 

60 Q. Did you hold an office with that 
company? 
A, No. 

61 Q. Who were the auditors of Trans 
Commercial? 
A, I really couldn't answer you that 
question until I check it. 

62 Q. We have in the minute book a resolution 


of the shareholders of Trans Commercial as of 














PETER W. MCHUGH J. TRAMIEL 16 


SPECIAL EXAMINER 
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December 16th, 1963 in which -- resolution 
number 1 iss 
"Resolved that Messrs. Wagman, Fruitman, 
and Lando, Chartered Accountants, 
are appointed auditors until the first 
Annual Meeting of Shareholders." 
Is that correct? 
A. I signed those minutes. If it was 
not changed, it must be correct. 
63 Q. Did you have any dealings with any 
auditors? 
MR. POMERANT: Did he personally have 
any dealings with auditors? 
MR, BAIR D: With the auditors of 
Trans Commercial. 
THE DEPONENT: Wo, I did not have 
personal dealings. 
MR, POMERANT: I just wanted to make 
sure that the question is understood properly. 
MR. BAIRD: I want any discussion--- 
MR, POMERANT: Any discussion at any 
time about any business. 
BY MR.. BAIRD: 
64 Q. Any business of Trans Commercial? 
A. There must be some business I have 
discussed. 
65 Q. With whom did you discuss it? 


MR, POMERANT: Is tmt business of 


his page generously brought to you by Herbert Bagnall 

















PETER W. MCHUGH 
SPECIAL EXAMINER 


TORONTO 


Trans Commercial? 
THE DEPONENT: Business of Trans 


Commercial--- Right? 


BY MR. BAIRD: 


67 


68 


69 


79 


Q. Yes? 

A. There must be some because I believe 
those auditors were also for other companies 
and it would be discussed. If it was Trans 
Commercial itself, I don't recollect it at the 
present time. 

Q. What person did you deal with? 

A. Most of the time when I spoke, it 
was Mr. Wagman, or Mr. Lando, 

Q. In general, who directed the affairs 
of Trans Commercial? 

A. Mr. Morgan. 

Q. Who made the decision as to the 
investments of Trans Commercial? 

A. Mr. Morgan. 

Q. Did you discuss those matters with 
Mr. Morgan, or did you discuss those matters 
with someone else? 

A. If it would be me, mostly I discussed 
with Mr, Morgan. If I had any dscussions, I 
discussed with Mr. Morgan. 

Q. Now, I would like to deal with a 
loan to Commodore Business Machines (Canada) 


Limited from Trans Commercial. Mr. Tramiel, 
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Ss page 


Commodore Business Machines have been sent a 
registered letter by Clarkson Company Limited 
showing a balance owing to Trans Commercial 

by Commodore Business Machines of $19,445.81. 
I. would like to show you a copy of this 
Statement of Account? 

A, Yes. 

Q. I would like to first deal with the 
item at the top. I would like to introduce 
this as Exhibit 1 which shows the amount owing 
to Commodore By Trans Commercial at June 8th, 
1964 to be $44,412.74. Is this correct? 

As I am not the comptroller of the 
company and letters like this don't even come 
to me and they are being handled in my accounting 
office. 

Q. Was there at any time money cwing to 


Commodore by Trans Commercial? 


A. To Commodore? 
Q. Yes? 
A. I can only guess and say yes but I 


really dontt know. This could be our accounting 


office could give you that answer. 





Q. You advised me this company was 
incorporated for the purpose of loaning money 
to Commodore. Why would Trans Commercial owe 
money to Commodore? 

A. Because in December 1964, Commodore 


Buginess Machines has sold some securities, a 
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TORONTO 


debenture, and note, and preferred shares and 
by selling those particular securities, I 
believe that Commodore had a surplus of moneys. 
Q. You mean it sold thom securities to 


Trans Commercial? 


A. They have sold securities. 
Q. Generally? 
A. They had two issues, one preferred -- 


One million preferred and one million dollars’ 
note and by creating those two issues, 
Commodore at that time had a surplus of funds 
and they were dealing with Trans Commercial at 
one time, when they had a surplus they have 
leaned this money to Trans Commercial and we 
needed money. We needed the money from Trans 
Commercial. It could have been during that 
time that there was a surplus of money. 

Q. Now, I understand that $1,000.00 worth 
of preferred shares--- 

A. $1, 000, 000. 00. 

Q. $1, 000,000.00 worth of preferred 
shares, and $1,000,000.00 worth of Promissory 
Notes, which you refer to, were purchased by 
Trans Commercial. Is that correct? 

A. No, I believe -- yes, there was but 
the original issue was, I believe, bought by 
the German Bank, by the Hugo Oppenheim if I 
am not mistaken. 


Q. You are correct. 
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-~--EXHIBIT NO. 1: Registered letter from the Clarkson 


Company Limited to Commodore Business 
Machines. 


BY MR. BAIRD: 


81 


82 


83 


84. 


Q. Then Trans Commercial bought those 


shares and Promissory Notes from the German 


Bank? 
Re Yes. 
Q. nat was your position with the German 


Bank at this time? 

A. I was the Chairman of the Bank. 

Q. Why didn't Trans Commercial purchase 
those preferred shares and Promissory Notes 
directly from Commodore Business Machines? 

A. I cannot give you a definite answer 
why but the Bank was a Bank which was selling 
securities and they were underwriters. They 
were in the business and they bought it but 
why it wasn't done through Trans Commercial, 

I cannot answer you. 

Q. Who made the decision on behalf of 
the bank to purchase the preferred shares of 
Commodore Business Machines and the Promissory 
Notes of Commodore Business Machines? 

A, The decision had to be made directly 
by the management of the bank but it was 
approved by the Board of Directors. 

Q. What part did you play in making this 


decision? 
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A, I was asked if Commodore was a good 
company and I said, "Yes," being President of 
the company. 

Q Was there an agreement when the German 
Bank bought those notes and sham, that they 
would be sold immediately to Trans Commercial? 
A. I would have to check this if there 
was an agreement or not... Off hand, I don't 
think it was a written agreement. 

Q. Who made the decision Trans Commercial 
would purchase those Promissory Notes and 
preferred shares? 

A. This was a discussion with Mr. Morgan 
and Mr. Morgan made this decision. 

Q. Did you have any say in the matter? 

A. Just as far as discussing it with him 
but not to approve or disapprove. 

Q. Did Mr. Morgan have any say in the 
purchase of those shares and notes by the 


German Bank? 


A. Yes. It was his recommendation. 

Q. To whom did he make this recommendation 
A. To me. 

Q. What did you do then? 

A. I recommended it to the management 

of the Bank. 

Q. And the management of the bank 


ratified your recommendation? 


A. Yes. 
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Q. Did you tell the bank at the time that 
Trans Commercial would then turn around and 
purchase the preferred shares and notes? 

A. This I don't recollect, I would like 
to say again, but the one thing that I do 
know that in case they ever need money, or 
whatever it is, that Trans Commercial would 
lend them money. 

Q. What price did the German Bank pay 
Commodore Business Machines for the oreferred 
shares and the Promissory Notes? 

A, 5% -- par less 5% commission. 

Q. I don't understand you. They paid 
$950,000,00 for the preferred shares and 
$950,000.00 for a Promissory Note? 

A. Correct. 

Q. And this money was paid to Commodore 
Business Machines? 

A. Correct. 

Q. Then the shares were turned around 
and sold by the German Bank to Trans Commercial? 
A. Yes. 

Q. What price did Trans Commercial pay 
che German Bank for those shares? 


A. 100%. 


Q. They paid $1,000,000.00 for the preferred 


shares, am $1,000,000.00 for the Promigsery Notes? 
A. Yes. 


Q. Therefore the German Bank made a profit 
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on the transaction of $100,000.00? 
A. Right. 
Q. Why did Trans Commercial pay the 
German Bank more for the preferred shares 
and the Promissory Notes than it could have 
purchased them from Commodore Business Machines 
directly? 
A. Well, I would like to say I was not 
the man to make this decision, I would like 
to say again, why it was for this money, or 
that money. 
Q. As officer of Trans Commercial, why 


did you allow this transaction to proceed? 


A. I was not an officer. 
Q. You recommended the transaction? 
A. As far as Commodore Business Machines 


is concerned. 

Q. Why did you not recommend that 
Commodore Business Machines sell the shares 
and Promissory Notes to Trans Commercial? 

A. What difference does it make to 
Commodore Business Machines? 

Q. It would have made another $100,000.00. 
If Trans Commercial was prepared to pay par 
for the preferred shares and Promissory Notes, 
why didn't Commodore Business Machines sell 
them directly to Trans Commercial? 

A. Commodore Business Machines sold 


them. It was approved to sell them. We were 
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not selling at the time to Trans Commercial. 
We were selling them to the bank. 
Q. But you knew at the time Trans 
Commercial was to buy them from the bank? 
A, Well--- 

MR. POMERANT: He didn't say that. 
Q. Did you know at the time Trans Commercial 
was going to buy them from the bank? 
A. <I don't know if I did or I didn't. 
I don't recollect at the present time. 
Q. What was the time sequence between the 
purchase of the shares by the bank from Commodord 
Business Machines and their re-sale to Trans 
Commercial? 
A. I believe it was during a month, during 
the month of December and the reason why I 
was told by the bank why this was done in 
December, is because they have a year end 
December 31st, and they would prefer not to 
have such a large amount of securities on 
their books. They would prefer to sell them. 
Q. Why would they buy it in December if 
they: knew their year end was coming up? Why 


would they even enter into such a transaction 





if they did not wish to have a large amount 
ef securities on their books? 

A. They may have felt they could sell 
it. They sold some. 


Q. Did they buy more than $1,000, 000.00 
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worth? 

A. I believe they sold some of the 

$1, 000, 000. 00. 

Q. They didn't sell any to anyone else 


but Trans Commercial? 

A. I am told the bank sold some of the 
preferred debentures themselves. 

Q. My understanding, Mr. Tramiel -- I 
wish you would tell me where I am wrong -- 
is that they sold all the preferred shares 
and all the Promissory Notes secured by 
debenture to Trans Commercial and they did 
not sell any of them to anyone else? 

A. I recollect -- I am not sure of it. 
Iinow the bank did sell some of those preferred, 
and also some of the notes to some of the 
customers in Germany, the exact amount I 


couldn't tell you but I know some of them were 


sold. 
Q. Are you sure of this, Mr. Tramiel? 
A. Some of them were sold? Yes. I 


don't know when they were sold. 

MR. POMERANT: What do the books of 
Trans Commercial show as the date that Trans 
Commercial received them? 

MR. BAIRD: December 29th, 1964. 

MR. POMERANT: ‘So they were sold by 


the bank on December 29th, 1964. 
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BY MR. BAIRD: 
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Q. I have bemadvised that the bank 
purchased them from Commodore Business Machines 
on December 29th, 1964, on the same date. Is 
that correct, Mr. Tramiel? 

A. I don't recollect the exact date but 
if that is the date, if it is in the files, it 
must be the date.. I know negotiations was 
from the beginning of December when it was 
closed. The exact date I don't know. 

Q. Who made the decision on behalf of 
Trans Commercial to purchase the preferred 


shares and Promissory Notes? 


A. Mr. C.P. Morgan. 
Q. Did Mr. Kapp approve the transaction? 
A. I couldn't speak for Mr. Kapp. 


MR. POMERANT: I don't think it was 
for either Mr. Kapp or Mr. Tramiel to either 
approve Or disapprove in the sense that I 
think you are asking the question, Mr. Baird. 

MR. BAIRD: Mr. Kapp at this time was 
an officer of Trans Commercial. 

MR. POMERANT: Again, there is no 
point in getting into Mr. Kapp's position. 
Let's speak about Mr. Tramiel again. When 
you ask wether or not he approved or disapproved 
you mean did they personally approve or dis- 
approve the transaction, or did they, in law, 


approve or disapprove of the transaction, In 
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other words were they for the transaction 
personally, or did they have the final say in 
the transaction by using the word approve in 
that sense. 

MR. BAIRD: I use approve in the 
same sense. As directors they have the right 
to say whether the transaction will proceed or 
not, and that is the sense in wich I ask the 
question whether they, as directors, approved 
the transaction, He was a director at this 
time. That is why I asked if Mr. Kapp as 
director approved. the transaction and he said 
he didn't know. 

THE DEPONENT: I couldn't answer for 
Mr. Kapp. 

MR, BAIRD: I will ask that question 


of Mr. Kapp. 


BY MR. BAIRD: 


117 


Q. Now, On Exhibit 1 there is a 

transfer of loan owing by Pearlsound Distributor 
Limited and it is marked in the books per 
instruction of Commodore June llth, 1965 
$117,976.33. Can you explain that transaction? 
A, As I have mentioned before, this 
transaction had to be obtained by the accountant 
of Commodore. If you would like me to obtain 
it for you I will but I could not answer you 


the question directly. 
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Q. I would like for you to obtain for 
me details of this transaction and the circum- 
stances surrounding it. Will you do so? 
A. I will. 

MR. POMERANT: Again, Mr. Baird, Mr. 
Tramiel has given his undertaking that he will 
do that and it is my understanding that the 
books of Pearlsound have been taken by the 
Ontario Securities Commission, I belige and 
whatever information he can Obtain, undoubtedly 
he will, but again he is working with that 
handicap. ; 

MR. BAIRD: That is concerning an 
account of Commodore Business Machines? 

MR. POMERANT: I appreciate that but 
there has been a great deal of businsss with 
Commodore Business Machines. 

MR. BAIRD: I am concerned with the 
reason. 

MR. POMERANT: That has been involved with the 


Securities Commission, I believe, and all I 


am pointing out to you is that he will do whatever 


he can but I am just pointing out to you the 
impediment he operates under. 

THE DEPONENT: When I say I will under- 
take, I will do the best I can. 

MR, POMERANT: I am just saying this 
as a practical matter. This is some of the 


difficulty. He doesn't have records or the 














PETER W. MCHUGH d. TRAMIEL 29 
SPECIAL EXAMINER 
TORONTO 





1 books. 

2 MR. BAIRD: I anticipate he would 

3 have recourse to all the books of Commodore 

4 Business Machines. In that they have been 

5 seized by the Ontario Securities Commission, 

6 he has the right of access to them. This 

7 entry sets up a liability of Commodore Business 

8 Machines to Trans Commercial. I have no idea 

9 that that type of entry would be recorded in 

10 the books of Commodore Buiness Machines. 

11 MR. POMERANT: I have no doubt it is 

12 recorded there as well. I am just pointing out 

13 the practical difficulty. He has undertaken to 

14 do his bes. 

15 

16 By MR. BAIRD: 

17 L129 Q. The second thing on the statement is 

ni payments to Commodore Business Machines by 

19 Trans Commercial of $16,000.00. Why was this 

20 payment made? 

21 AY I would have to answer you the same 

22 thing. I am not in the accounting department 

23 and I am not dealing with the day by day--- 

241120 Q. I expect you will include that in 

25 your undertaking for details of the payment. 

26 MR. POMERANT: By Trans Commercial 

27 +0 Commodore? 

28 MR. BAIRD: Yes. 

29 MR. POMERANT: Can we see the entry in 
Thi rously brought Herbert Bagnall 
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the Trans Commercial file? It may be of help. 
Does that assist you in any way? 

THE DEPONENT: No. 

MR. POMERANT: Let the record show in 
any event that this is part of the loans 
reesivable of Commodore Business Machines as 
indicated in the books ander loans receivable. 
It is properly entered in the books. 

MR. BAIRD:: The balance shown is 


$19, 445.81. 


Q. Mr. Tramiel, a further item in the 
account is transfer of account due to Trans 
Commercial by Commodore Business Machines to 
Baronet Associates Ine. as of June 22nd, 1965. 
My understanding of this transaction was that 
Commodore owed $34,295.28 to Trans Commercial 
and the effect of this entry is that Baronet 
Associates Inc. now owes $34,295.28 to Trans 
Commercial, and Commodore are credited with 
this amount. Can you please explain this 
transaction? 

A. As far as the actual transaction, I 
cannot explain to you. 

Q. You were President of Baronet? 

A. Repeating again, I did not -- as 
President of Baronet I did not deal in the 


daily affairs of the borrowing of the moneys 
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back and forth but as far as Commodore Business 
Machines is concerned, and as far as Baronet 
is concerned, any moneys which Commodore poxroued 
from Baronet or from Trans Commercial or loaned, 
they looked at this whole thing as one company. 
Q. I don't understand you? 

A. Commodore Business Machines (Canada) 
Limited, which advising all those subs and 

aiso guiding their subs like Commodore Business 
Machines Inc. in the United States, they also 
-- they know always where they borrow money, and 
where they have the money. As far as 

Commodore Business Machines (Canada) Limited 

is concerned, or Commodore Inc., they looked 

at Trans Commercial and Baronet as one company 
but the Baronet Company was doing business for 
the American Company and Trans Commercial for 
the Canadian Company. If one company owed the 
other company money, the other looked at it as 
one. I am only telling you the idea of it but 
the actual transaction how, and why, and how 

it was done at that time, I could not tell you. 


Q. Who agreed to this transaction on 





behalf of Commodore Business Machines (Canada) 


Limited? 

A. The accounting department. 

Q. Who in the accounting department? 
A. We have a Mr. Ansari which is our 


controller at the present time. 
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126 Q.- How do you spell that? 
A. A-n-s--- I am not sure how to spell 
it. 


MR. POMERANT: I have never heard 


the name before. 


BY MR. BAIRD: 

127 Q. Did you have anything personally 
to do with this transaction? 
A. Not at all. 

128 Q. Was this discussed with you by anybody? 
A. I don't recollect this particular 


transaction at that time discussed with me. 
129 a. And the only person in Commodore 

Business Machines who is familiar with the 

transaction is your comptroller, Mr. Ansari? 

MR. POMERANT: I don't think he knows 
that. He said he can't recollect it. How can 
he speak for anyone else in Commodore Business 
Machines? 

MR. BAIRD: I think he should undertake 
to ascertain from the other officers of 
Commodore Business Machines the full details 
of the transaction and advise me who in the 
company authorized the transaction and his 
knowledge of it? 

THE DEPONENT; The reason I mentioned 
the accountant--- 


MR. POMERANT: And all he is doing, he 




















BY MR. BAIRD: 
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BY MR. BAIRD: 
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is presuming someone in the accounting department 


knows about it. 


Q. Are you satisfied to give that under- 
taking, Mr. Tramiel? 
A, Yes. 


MR. BAIRD: The effect of this series 





of questions is generally that Mr. Tramiel 
will provide an explanation of the various 
transactions shown on the Statement of Aaount 
which has already been sent to Commodore Business 
Machines. You understand that, Mr. Tramiel? 
THE DEPONENT: I understand I will 
try to get the information for you. If this 
was sent to Commodore Business Machines, I 


cannot answer you. I did not see it. 





a. I have been advised it has been? 
A. Okay. 
Q. Mr. Tramiel, you previously stated 


that Commodore Business Machines had a surplus 
as a result of the sale of its preferred shares 
and Promissory Notes to the German Bank in 


December 1964. 


---Off the record discussion. 


This 
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BY MR. BAIRD: 
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Q. Is that correct? 
A. Yes, that is correct. 
Q. The books indicate that at this time, 


Commodore Business Machines paid off a balance 
~ as of December 29th, 1964, Commodore Business 
Machines paid off a balance of $478,000.00 
which they owed to Trans Commercial, and in 
turn lened to Trans Commercial $326,321.77. 

Can you explain why Trans Commercial was 
borrowing money from Commodore, and at the same 
time purchasing preferred shares and Promissory 
Notes of Commodore -- this is Commodore Business 
Machines? 

A. The first question, Commodore needed 
and could use money. That is the reason that 
they sold them. As far as lending money to 
Trans Commercial, they were borrowing the moncy 
from Trans Commercial and when they had a 
surplus of money again, as far as Mr. Morgan 
was concerned, and as far as being very friendly 
with Mr. Morgan any time when he needed moneys, 
and I had money available, I have looked up to 
him. If he told me to Trans Commercial or to 
Atlantic, or any of the companies, I would ‘on 
loaned the money to hin. 

a. You have explained the transaction 
from the point of view of Commodore Business 


Machines. Now, I am concerned with the point 
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of view of Trans Commercial. Why would Trans 
Commercial be borrowing money from Commodore 
and at the same date buying Promissory Notes 
of Commodore Business Machines and preferrsd 
shares? 
A. I couldn't see the reason why this 
was done. 

136 Q. Do you know who made the decision to 
porrow the money on behalf of Trans Commercial? 
A. Any decisions which had to do with 
money was the decision made by Mr. Morgan, 
borrowing anything. 

137 Q. Any decisions dealing with money of 


Trans Commercial, borrowing or lending money, 


were made by Mr. Morgan? 
A. Yes, C.P. Morgan. 
138 Q. Mr. Tramiel, on August 4th, 1964, 


an amount of $11,792.00 was lent to Commodore 
Business Machines by Trans Commercial. At 
the same time Trans Commercial borrowed 
$11,792.00 from S.J. Gould, At the same time 
Baronet Associates Incorporated loaned 
$11,792.00 to S.J. Gould. Would you please 
explain the reason for that transaction? 

A. Mr. Gould was a finder, is a finder. 
He is a fellow living in New York, and Mr. 
Gould asked me if he could borrow some money 
from the Trans Commercial, or from the 


Baronet. My answer was the only way you can 
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i porrow money is if you have collateral. He 
2 says and he has deposited the money. Trans 
3 Commercial or Baronet made 1% in the deal. 
4 We have loaned him the money. The reason why 
5 he wanted it that way was of no interest to me. 
6 The most important thing, I would like to say 
7 again, I was advised and I recommended to make 
8 the loan because we had full collateral against 
9 it. 
10 139 Q. You are saying that Baronet loaned the 
il money to Gould? 
12 A. Yes. 
13! ano a. And you had full collateral gainst the 
i loan? 
15 A, Yes. ; 
161 Q. What was the nature of this collateral? 
” A. Cash in Trans Commercial. 
18! no Q. This was the mney which is loaned by 
ad Baronet and Gould loaned the money to Trans 
- Commercial? 
a A. Right, and borrowed it from Baronet. 
= 143 Q. What is the justification for Baronet 
a entering into that transaction? 
- A. Because Baronet was the one which 
- loaned the money, right? 
= 144 Q. Yes? 
“s AL Because Trans Commercial had the 
™ security, had the cash. 
145 Q. No. Baronet had no cash. 
30 
ar page generously brought to you by Herbert Bagnall 
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A. Trans Commercial had the cash? 

Q. Yes, but this was not Baronet? 

A. Well, in my--- 

Q. You said that Trans Commercial had 


the money. Trans Commercial owed this money 
to Gould, not to Baronet? 

A. In my opinion, I would like to say 
again, those both companies were the same 
company Owned by the same person. I recommended 
that this here $11,000.00 should be assigned, 
or should be guaranteed, whatever way it was 
done and I am sure it was done, and as far as 
the recommendation to make the loan, it was 
strictly 100% guaranteed cash for cash. 

Q. You say that Mr. Gould assigned to 
Baronet the debt owing to him from Trans 


Commercial as security for the loan? 


A. Right. 

Q. The money ended up in Commodore Busines 
Machi nes? 

A. It had nothing to do with the $11,000.00. 
Q. Trans Commercial then loaned the money 


to Commodore Business Machines. Why was this 


done? 

A. The exact $11,000.00? 

Q. Yes? 

A. This I couldn't say. 

Q. So the end results, Mr. Tramiel, 


appears that Mr. Gould did not get any money. 


Bagnall 
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The money was received eventally by Commodore 
Business Machines? 
A. I can only answer you, I would like to 
say agsin, the way I know it, is that Mr. Gould 
has borrowed $11,000.00 against $11,000.00 
eollateral from the two corporations which is 
Trans Commercial and Baronet. This is the 
transaction which I goon. The borrowing from 
Commodore I could not answer you at the 
present time mtil it has been checked. 

353 Q. It is a borrowing by Commodore? 
A, Yes, which had alsolutely nothing to 
do with this transaction. 

MR. POMERANT: To the best of your 
knowledge, Mr. Tramiel, did Mr. Gould receive 
those moneys? 

THE DEPONENT: Yes. A cheque was 
issued to Mr. Gould. 

MR. POMERANT: From whom? 

THE DEPONENT: I have to say again 
from Trans Commercial, or Baronet, one of the 


companies. 


BY MR. BAIRD: 

154 Q. But Mr. Gould didn't get this money. 
He gave it right back to Trans Commercial. 
What was the point of him entering the trans- 
action? Mr. Gould did not get any money out 


of it. 
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MR. POMERANT: Mr. Tramiel said he 
did. 

MR. BAIRD: He didn't. 

MR. POMERANT: Mr. Tramiel said he 
did. 

THE DEPONENT: He possibly got the 
money and loaned it right back to Trans 
Commercial. He ddn't receive it for his 
own purposes. 

MR. POMERANT: Mr. Tramiel has said 
that the end result of that series of trans- 
actions was that Mr. Gould, for some reason 
known to Mr. Gould, wished to have $11,000.00 
and some odd dollars, and as a result, those 
transactions were made whereby some company 
in the Morgan chain received $11,000.00, and 
in turn ultimately $11,000.00 was given to 
Mr. Gould. 

MR. BAIRD: That is not the correct 
sequence of the transaction as recorded in 
the books. 

MR, POMERANT: As recorded in the 
books, but this is Mr. Tramiel's best 
recollection of what occurred. 

THE DEPONENT: To answer the question, 


this is what I know. 


Q. Mr. Gould got some money? 
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A. Not got some money. Mr. Gould has 

on deposit $11,000.00 wth Trans Commercial or 
Baronet. I don't recellect which one it is. 
After depositing money, he got a loan for 

$11, 000.00. 

Q. What reason would Mr. Gould deposit 
money and then get a loan for the same amount? 
A. This is his reason. The only thing I 
know, it was a good loan. It was against cash 
and the company was making money. This is cash. 
I didn't question why he wanted to do it that 
way. 

Q. You say he put up money first before 


Baronet issued money to him? 


A. Correct. 
Q Why put up the money to Trans | 
and not to Baronet? 


A. Like I stated before, to me those 


companies were one, the same one. 


Q. What do you mean the company would 
make 1%? 
A. I think they were paying $11,000.00 


deposit on 1%. They were charging 2%. 
Q. What were the exact rates of interest? 


A. I don't recollect the exact rate of 





interest but I know between the two companies, 
they made 1% profit. 
Q. What reason did Mr. Gould give you 


for entering into that transaction? 
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A. I didn't ask for any reason. 

Q. What is Mr. Gould's address? 

A. 425 East 63rd Street. 

Q. New York City? 

A. Yes. 

Q. Had you any other dealings? What is 


the background of Mr. Gould? You stated he 

was a finder? 

A. Mr, Gould was a finder. Mr. Gould came 
with companies. In the case, any time if 
Commodore wanted to go into buying any company, 
they are given a recommendation. He showed me 
certain companies to buy. He was a finder. 


This was his profession. 


Q. A finder of money? 

A. Finder of companies. 

Q. That were available for sale? 

A. For sale. 

Q. Some various companies you were serine 


in had purchased companies through Mr. Gould? 
A. Surprisingly, we didn't purchase one 
but he was constantly offering but we did buy 
companies but from this particular individual, 
we didn't buy one. He was not involved in any 


actual--- 





MR. POMERANT: Mr. Baird, could you 
explain to me, or to Mr. Tramiel what, in 
your opinion, the books of the company reveals 


with regard to this loan, this amount of 


page generously brought to you by Herbert Bagnall 
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$11,000.00 some odd dollars. 

MR. BAIRD: The books of the company 
indicate that Trans Commercial Acceptance 
Limited received $11,792.00 from Stanley 
J. Gould. 

MR. POMERANT: Do you have the dates? 

MR. BAIRD: This memorandum is dated 
July 3lst, 1964 for time deposit bearing 
interest at a per cent as security for loan 
in same amount made to Mr. Gould by Baronet 
Associates. This money is to be returned to 
Mr. Gould upon repayment by him of the loan 
from Baronet. This is acknowledged by Trans 
Commercial and appears to have been signed by 
Mr. Manfred Kapp. 

MR. POMERANT: How does that come 
into Commodore? 

MR. BAIRD: The same date. It is 
shown on the account of Trans Commercial as 
special loan made to Commodore of $11,792.00. 
Exactly the same amount. 

MR, POMERANT: And the date of the 
Loan? 

MR. BAIRD: August 4th, 1964. 

MR. POMERANT: Made by Trans Commercial 


MR. BAIRD: Yes, to Commodore. 


Q. Why did Commodore Borrow this amount 
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1 of money from Trans Commercial. The books of 
2 account of Trans Commercial indicate that this 
3 money was loaned to Commodore Business Machines? 
4 A. The exact amount? 
5] 169 Q. The exact amount with interest at 7.25% 
6 When Trans Commercial was paying Mr. Gould 84 
7 interest on his money, why would it turn around 
8 and loan this money to Commodore Business 
9 Machines at 7.25%? 
10] A, And the loan at 7% from Trans 
11 Commercial to Commodore? 
12] 170 Q. This is a question I would like you 
13 to answer. What was the rate of interest? 
14 A. I have no idea. There was no agreement 
15 with Trans Commercial and Commodore? 
16) s71 Q@ This is what the books of account of 
7 Trans Commercial indicate to us, that the rate 
18 of interest on this particular loan was 7#%. 
19 Rs After looking in the books and seeing 
20 this 7-3/4% indicates that this was exchange 
21 mBte, not interest rate. 
221 172 Q. It was 74 not 7-3/4? 
23 A, Yes, 7t. 
24 MR, POMERANT: Adjusting closing entry, 
25 journal 12A of Trans Commercial, there is a 
26 notation of December 3lst, to convert U.S. 
aa Dollars account at 7-3/4% being the exchange 
~ rate at December 3lst, 1964. I am just reading 
a wht the books show. 
30 
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TORONTO 


BY MR. BAIRD: 


173 


174 


175 


176 


177 


Q. Why was this money loaned? Why was 

the exact amount of money loaned by Trans 
Commercial to Commodore Business Machines on 
August 4th, 1964? 

By Why the exact amount, I could not 
answer you but I know -- I cannot remember the 
facts, but I know Commodore Business Machines 
was borrowing money from Trans Commercial. They 
could have been in need of U.S. Dollars and 


when they had them, they loaned them to them. 


Q. Who arranged this loan on behalf of 
Commodore? 

A. I could not answer you this question. 
Q. Would you undertake to find out for 
me? 

A. Just the same pople that was dealing 


with Trans Commercial before but I will under- 
take that. 

Q. Who arranged this loan on behalf of 
Trans Commercial? 

A. I as an individual have discussed this 
with Mr. Kapp and Mr. Draper and I told you, I 
would like to say again, it is a deal, I would 
like to say again, it is a good deal. There is 


no risk to anybody. 


Q. Why did Commodore have to borrow the 
money? 
A. You are talking about Trans Commercial? 
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178 


BY MR. BAIRD: 


179 


180 


181 


BY MR. 


182 


J. TRAMIEL “4 


Q. You didn't act for Commodore in this 
transaction. I am now moving to the second 
stage, the loan by Trans Commercial to Commodore, 
Who acted for Trans Commercial in the loan to 
Trans Commercial? 

MR. POMERANT: He does not recall the 
loan. 

THE DEPONENT: This is part of I said 


I would undertake it and I will undertake it. 


Q. I first asked who acted for Commodore 
Business Machines? 

A. The same people that were mets 
acting for Commodore, lending money from 


Trans Commercial. 


Q. You undertake to find out who that 
was? 

A. Right. 

Q. Secondly, I wanted to know who acted 


for Trans Commercial in negotiating the loan to 
Commodore. You have not answered this question. 


A. This is what you asked me. 





MR. POMERANT: Answer the question 
anyway. 
THE DEPONENT: You asked me the same 


thing. 


BAIRD: 


Q. Previously, you said you arranged with 
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SPECIAL EXAMINER 


TORONTO 


Mr. Gould that Baronet would lend the money and 
he would put the money in Trans Commercial? 

A. Correct. 

Q. Who then arranged for Trans Commercial 
to loan the money to Commodore? 

A. This, the dayby day business, how money 
was borrowed from Trans Commercial, Commodore, 
I don't know who the individuals are. To me, 

I would like to say again, it must have been 
from both accounting departments. 

Q. Who was the accounting department of 
Trans Commercial? I want you to find out for 
me who arranged this loan for Trans Commercial? 

MR, POMERANT: He has already given 
you--- 

MR. BAIRD: He said he would undertake 
to find out who arranged the loan on behalf of 
Commodore Business Machines. 

MR. POMERANT: The earlier question 
you said the accounting department for Trans 
Commercial. We went through that at the outset. 
Was that not Wagman, Fruitman and Lando? 

THE DEPONENT: This was the accountant 
for the company, not the accounting department 
of Trans Commercial. 

MR. POMERANT: Sorry. 

THE DEPONENT: I will undertake to 


find that out for you. 











29 


30 

















PETER W. MCHUGH J. TRAMIEL 47 


SPECIAL EXAMINER 


BY MR. 


185 


186 


187 


189 


TORONTO 


BAIRD: 

Q. Who acted for both Commodore and Trans 
Commercial. Mr, Tramiel, I would like to 
deal with the affairs or transactions between 
Associated Canadian Holdings Limited and Trans 
Commercial. For Associated Canadian Holdings, 
I would like to refer to the company as A.C.H. 
It appears in December 1964, A.C.H. repaid 


$149,000.00 to Trans: Commercial. Is that 


correct? 
A. I don't recall the dates. 
Q. Would you like to refer to the books of 


account of Trans Commercial? 

A. They made a number of payments. They 
owed it, and they repaid it. 

Q. Where did they get this money? 

MR. POMERANT: To clarify the situation, 
do you think you might ask him what his position 
was with Associated Canadian Holdings? 

MR. BAIRD: I already have. I am happy 


to ask it again. 


Q. I understand you are President of 
Associated Canadian Holdings? 

A. Yes, but I was not dealing in the day 
by day business of Associated Canadian Holdings 
either. 


Q. Who was? 
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SPECIAL EXAMINER 
TORONTO 


BAIRD; 


A. Mr. C.P. Morgan. 

Q. Who handled the loans and investments 
On behalf of A.C.H.? 

A. Mr. C.P. Morgan. 

Q. Who authorized the repayment of this 


loan to Trans Commercial, the loan of $149,000.00? 


A. I didn't. 
Q. Do you know who authorized it? 
A. I don't recollect who authorized it, 


but I would like to say again, the day by day 
business and moneys borrowed and loaned was done 


by Mr. Morgan. 


Q. What were the mechanics of the 
transaction? 
A. I haven't got a clue. 


MR. POMERANT: Do you mean what were 


the mechanics for all this? 


Q. On this particular loan repayment to 
Trans Commercial, would Trans Commercial ask 
for the repayment of the loan? Would anybody 
ask for it on behalf of Trans Commercial? 

MR. POMERANT: Just a moment, Mr. 


Tramiel, again, I think Mr. Tramiel could tell 





you what the pattern of dealings would be for 
a loan of magnitude in Associated Canadian 
Holdings, of what usually occurred. 


MR. BAIRD: That is a good starting 
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point. 

THE DEPONENT: If Associated Canadian 
Holdings had a surplus of money, Mr. Morgan 
would make sure it goes to companies that needs 
the money and if Trans Commercial at that time 
was in need, he would advise to transfer the 


moneys to Trans Commercial. 


BY MR. BAIRD: 


195 Q. Who would he advise? 








A, Again, the exact people who he would 
advise, I would not know. I would have to 
check into this. It would be any of the people. 

MR. POMERANT: What people could it 
pe? First of all, would he advise personally, 
or could he advise through subordinates. Let's 
look at it from that point first, and we will 
deal with to whom he spoke afterwards. 

THE DEPONENT: The Associated books 
were handled by the accountants themselves and 
that is Wagman, Fruitman and Lando. They were 
posting the books and everything else. if 
Mr. -- if the accountants have given instruc- 
tions to Trans Commercial or Mr. Morgan how 
it was done, I just don't recall and I don't 


know and I don't get involved in it. 


196 Q. As President of A.C.H., you were not 
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197 





BY MR. 


198 


199 


200 








BATRD:; 
Q. Please do? 
A. Associated Canadian Holdings was a 


involved in $149,000.00 transaction? 

A, No, I was not. 

Q. I have been advised that Associated 
Canadian Holdings originally owned shares in 
Trans Commercial. Is that correct? 

A. I would like to say again, I would 

have to check if it was so. 

MR. POMERANT: I would like at this 
time, Mr. Baird, in order to again clarify the 
situation, I would like Mr. Tramiel to outline 
what happened in Associated Canadian Holdings 
so we can get the same balance again as to the 


situation in Associated Canadian Holdings. 


company which was formed again under Mr. ae 
instructions. That was a time when Mr. Morgan 


had all the Commodore Shares. 


Q. You are talking about Commodore Business 
Machines? 
A. Commodore Business Machines! shares 





as cOllateral for loans made by his companies 
to Commodore Business Machines. 

Q. Were those shares held by Mr. Morgan 
personally, or by his companies? 

A. By Mr.Morgan personally. 


MR. POMERANT: It just strikes me that 
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SPECIAL EXAMINER 


TORONTO 


that might not be so. Ask him if he would know. 
Personally I don't know if Mr. Tramiel under- 
stands the use of the word personally. 

MR. BAIRD: I think his answer to the 
question indicates he knows the difference betwe 
personal and his companies. He had answered the 
question indicating he had full knowledge. 

THE DEPONENT: I do say Mr. Pectrant 
to an extent is right. I know it was not done 
to Atlantic Acceptance because I know he was 
President of the Atlantic Acceptance. The exact 
details if it was transferred as an individual 
there again, I cannot answér you, but we should 
have some documents on this when the shares were 
Bleased. 

MR. POMERANT: In other words, Mr. 
Baird, they may have been assigned to Mr. Morgan 
but he would not know whether Mr. Morgan was 
holding them personally. 

MR. BAIRD: I am saying they were put 
in his name whether or not Mr. Morgan held them 
in trust or as an agent for someone. I don't 
expect Mr. Tramiel tc know that but I wanted 
to know if the shares were transferred to Mr. 
Morgan? 

THE DEPONENT: They were in trust for 


Mr. Morgan. 


l 
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Srehint. USN 
1]| BY MR. BAIRD: 
2) 201 Q. They were put in his own name rather 
3 than in the name of the Limited Company? 
4 A. They were just assigned. The shares 
5 were changed to the name of Mr. Morgan. We 
6 assigned those as certain document which you 
7 sign, which I have signed. 
8] 202 Q. In whose favour? 
) A. I just signed it my signature. There 
10 was no name put in at all. 
11] 203 Q. Did you endorse the shares? 
12 A. No, by signing this particular certif- 
13 icate, you don't have to endorse the shares. 
14 That is what I was ta. 
15] 204 Q. What happened to the shares? Did you 
16 keep the shares, or did you give the shares to 
7 Mr. Morgan? 
18 Bs Mr. Morgan kept the shares. 
19 205 Q. You signed those papers and personally 
20 gave the shares to Mr. Morgan? 
21 A. Yes, when A.C.H. was formed, Mr. 
22 Morgan's recommendation was--- 
23 MR. POMERANT: How was A.C.H. formed, 
24 and who was it formed by when it was formed, 
a what was put into it, and--- 
26 THE DEPONENT: Mr. Morgan has recommended 
uy te form a company and we called A.C.H. All the 
28 shares Of mine, Mr. Kapp's, and a number of 
_ other people's shares, Commodore Business 
erously brought to you by Herbert Bagnall 
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Machines' shares, were put into this company. 


The idea was that this company--- 


Q. Do you mean by this that shares that 
you owned in Commodore Business Machines were 
transferred to A.C.H.? 

A. Correct. That was the time when the 
company went public and they received money 
for the sale and at that time we should have 
reeeived shares back from Mr. Morgan. 

Q. I don't uunderstand this, Mr. Tramiel? 
A. Let me go over it again. When the 
shares were assigned to Mr. Morgan, they were 
assigned for collateral for a loan that 
Commodore Business Machines had made then when 
Commodore went public and the loans were 
partially paid off, oripaid off which I don't 
recollect the exact amount at the present time, 
then the agreement was that/he shares would be 
released back to us. At that time Mr. Morgan 
has recommended we should open up a company 
where all those shares will be held and pooled 
together so that we will be able to control the 
company. I felt, having all the faith in the 
world in Mr. Morgan, I felt at that particular 
time that it mekes sense. This way, we will 
keep control of the company. Mr. Kapp at that 


particular moment, who was my partner from the 
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1 beginning, did not want to do this. It took 
2 me two days to do this because I was concerned 
3 by not doing so Commodore Business Machines 
4 might be in difficulties of not receiving 
5 loans from the companies that Mr. Morgan 
6 represents, so I said, “If Mr. Morgan wants, 
vf let's do it," and we did this. 
g| 208 Q. What you did, as I understand you 
9 to say, is that you transferred shares which 
10 you personally were entitled to get back? 
11 A. Correct. 
12) 209 Q. You transferred them into the name 
13 of Associated Canadian Holdings? 
14 A. Yes, on forming a new company. 
15] 210 Q. And transferred the shares to a new 
16 company? 
17 A. Yes. 
18/) 211 Q. Were you paid for those shares by 
19 Associated Canadian Holdings? 
20 A. No, we were paid in shares of 
21 Associated Canadian Holdings. 
22] 212 Q. Please continue. 
23 A. The idea was to control Commodore 
24 Business Machines. Associated Canadian Holdings 
25 would control Commodore Business Machines. This 
26 is what I bel&ve Mr. Morgan had in mind because 
27 this is what he told me. In due course, I don't 
28 know how long it took, a month, or day, or six: 
29 months, but Mr. Morgan, from there on, was 
30 
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SPECIAL EXAMINER 
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dealing with brokers in the name of Associated 
Canadian Holdings and giving instructions to 
brokers to buy and-sell shares which were held 
by Associated Canadian Holdings. 

Mr. Morgan came up with a number of 
transactions afterwards with sales in companies 
in which he was involved, and he had lent money 
to Associated Canadian Holdings so Associated 
Canadian Holdings could buy like the debenture 
from Arcan, shares from Five Wheels, then Dale 
Roses--- 

MR. POMERANT: I think it is Dale 
Estates. 

THE DEPONENT: ---Dale Estates, this 
is what Mr. Morgan has put into Associated 
Canadian Holdings. This is where I had very 
little to say. Now, maybe at the time I could 
have taken a tougher look at it but I trusted 


the man and I felt he could do nothing wrong. 


BY MR. BAIRD: 

213 Q. Had you authorized him to act on behalf 
of Associated Canadian Holdings in all those 
transactions? 

A. Not in writing. Again, Mr. Kapp even 
refused at this particular time to go into this 
particular one, this Arcan Corporation, and 

we were constantly afraid as far as not being 


able to get the proper funds for Commodore 
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i] Business Machines. As far as I know, everybody 

2 around felt, I would like to say again, as far 

3 as who the boss is, it is Mr. Morgan, it is not 

4 us. We have letters even the last day, I 

5 think some of them in June, 1965 where Brokers 

6 have written to Mr. Morgan just confirming 

7 instructims he has given to buy and sell Gitiain 

8 for Associated Canadian Holdings. As I said 

9 before, he was President or Director and they 

10 ’ aeeepted instructions from him and because 

11} Associated has bought those securities through 

12 Mr. Morgan's recommendation, or whatever it is, 

13 s he also has arranged for loans for Associated 

14 like from Aurora and from other companies and 

15 this is the way Associated got into debt. My 

16 feeling was also, I would like to say again, 

17 I am sure Mr. Morgan would not try to hurt 

18 Associated Canadian Holdings but he is doing 

19 this to help himself out for the time being. 

201 14 Q. What do you mean by that? 

21 A. He has always mentioned tofe he is 

22 lending money to companies like Aurora, like 

as Arcan from Atlantic Acceptance, and to help 

a those companies out, to make those Loans 

wi stronger and better sometimes he has to put 

ai in money On a debenture basis then lending 

a more money from Atlantic. 

- 215 Q. You said he was lending money from 

= Associated to improve the position of loans 
erously brought to you by Herbert Bagnall 
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TORONTO 


already made to the company by Atlantic 
Acceptance Corporation or Commodore Sales 
Acceptance Limited? 

This is the way I understood it, yes. 
This man, Mr. Morgan, did help me quite a bit -- 
when I say "me" I mean Commodore Business 
Machines (Canada) Limited, and I felt, I would 
like to say again, he is trying to do the proper 
thing with other companies too. I never had any 
doubts in my mind that he was not. Those are 
the transactions repeatingly again, of A.C.H. 
which everything what I worked for was in that 
particular company. 

MR. POMERANT: -How much was in that 
company, Mr. Tramiel? 

THE DEPONENT: My personal shares. 
What I had in it was between $80,000.00 to 
$90,000.00 of Commodore Business Machines. 

MR. POMERANT: At the outset, what was 
the selling price of the shares? 

THE DEPONENT: At that time it was 
around $3.50 or $4.00. 

MR, POMERANT: So you put in approx- 
imately $300,000.00 or $400,000.00? 

THE DEPONENT: In that vicinity. 
Mr. Kapp put in the same amount of shares. 
Mr. Kapp, I would like to say again, at that 
time requested he would like to have 3,000 


shares in case he has to pay off some debts. 


> generously brought to you by Herbert Bagnall 








PETER W. MCHUGH J. TRAMIEL 58 


SPECIAL EXAMINER 
TORONTO 


29 
30 











BY MR. BAIRD: 


I felt, I would like to say again, it is 
a good company. I could take 3,000 shares off. 

MR, POMERANT: Three months after the 
company was incorporated, what was your net 
position on the $400,000.00 you had? 

THE DEPONENT; At six months -- at one 
time, the shares were as high as $10.50 or 
$11.00 and the position at that time was that 
I had close to $1,000, 000.00. 

MR, POMERANT: Did you take the shares 
out? Did you retain any shares in Commodore 
Business Machines at this time? 

A, THE DEPONENT: Only shares which I 
have personally bought from the market which 
would be in the vicinity of between five and 


ten thousand shares. 





216 Q. Those were shares you bought? 
A, At the price of $7.00 to $10.00. 

217 Q. I am saying, when did you buy those 
shares? This would be after you put the a 
shares into A.C.H.? 
A. Oh about a year later. 

218 Q. The records indicate that A.C.H. was 





the major shareholder of Trans Commercial. 
MR. POMERANT: I just wanted to ask 
One more question, and then you can go on. As 


a result of the dealings in Associated Holgings, 
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1 by Mr. Morgan, was their net position at one 
2 time which was a maximum of $1, 000,000.00, 
3 enhanced? 
4 THE DEPONENT: What do you mean by 
5 "enhanced?" 
6 MR, POMERANT: What was your financial 
7 net position in Associated Canadian Holdings? 
8 THE DEPONENT:. Then? 
9 MR. POMERANT: Yes. 
10 THE DEPONENT: The company went into 
11 Receivership. 
12 MR. POMERANT: Say four or five months 
13 before the end when Mr. Morgan was dealing in 
14 Associated Canadian Holdings--- 
15 THE DEPONENT: I was in a very good 
16 position. One thing that I think that might 
7 help you out, and this again maybe you will 
18 understand the transaction better. The $3,000.00 
19 or $350,000.00 debenture from Arcan which 
20 Associated has bought as the company -- as we 
ai were getting older, the company was getting 
va Older and there was more investment in it and 
23 I started looking into it and I wanted to know 
24 what exactlythis debenture is. Mr. Morgan 
= constantly told me how good it is and after 
a while as we are borrowing money from Aurara, 
ay I said, "Why don't we get rid of this because 
= sople want to buy it, and pay Aurora off." 
29 
30 
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i] BY MR. BATRD: 


Q. What do you mean by “people want to 
buy it?" 
A. There is a company in the United 


States which owns 40% of a Corporation which 
is a wholly owned sub in Arcan. They wanted 
to buy the Arcan and the 60%. They could not 
puy it until we -- when I say "we", until 
Associated approved the transaction. 
Q. Why? 
A, Because we had the floating, the 
debenture was the floating charge of the whole 
company. My recommendation was to get the money 
and pay off Aurora. Mr. Morgan, I would like 
to say again felt -- and I was ealled at that 
time because I was more strong about this -- I 
was called to a meeting but I didn't have a 
chance to talk. 
Q. What meeting was this? 
A. This was a meeting of the directors 
of Arean in the presence of this American 
partners in this company of Arcan. Mr. Morgan 
has spoken, Mr. Morgan has transacted the deal. 
Q. What was the deal he had transacted? 
A, Personally, it didn't make any sense 
to me at all. I didn't think about it. The 
only thing I thought of was get the money back 
and pay off Aurora. I received a number of 


calls because this gentleman afterwards found 
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out I am President of Aurora but they have 
only said they could see I have no say in the 
matter anyway. Mr. Morgan constantly over- 
ruled me. I recommended him to sell it when 

I left the room because I was going along with 
Mr. Morgan for so long -- go ahead and do 
whatever you want. I had no choice. This 

was one of the companies. Then this company, 
the directors of Arean and everybody else-- I 
know there is quite a mess with this particular 
company. 

MR, POMERANT: Did you have anything 
to do with the Five Wheels purchase and the 
Dale Estates? 

THE DEPONENT: None at all. I think 


Five Wheels was one of the first purchased. 


BY MR. BAIRD: 


223 








Q. You are going to be questioned on the 
matter of Associated anyway, Mr. Tramiel. 

MR. POMERANT: I just wanted to cover 
it. 

THE DEPONENT: What you mentioned befor 
about $149,000.00, why it was paid back, I was 
really not in Toronto and running the day by 


day business affairs. 
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Commercial, on September 10th, 1964, Associated 
Canadian Holcings purchased 10,000 preference 
shares of Trans Commercial with $100,000.00, 
and 14, 997 common shares for $14,997.00? 

A. Yes. 

Q. It appears that the subscription for 
the shares was signed by you and Mr. Kapp on 
behalf of Associated Canadian Holdings Limited. 
Is that correct? 

A. Yes. 

Q. Was this transaction done at your 
instanee, or the instance of Mr. Morgan? 

A. Instance of Mr. Morgan because Mr. 
Morgan has said that Trans Commercial requires 
the need of a certain amount of capital to be 
able to transact big business and his recommenda+ 
tion: was to put some capital into it. Maybe 
Associated at that time had capital so he said, 
"Put Lt in”. 

Q. Subsequently, it appears in December 
that A.C.H. sold those share holdings to the 


Hugo Oppenheimbank in Canada. Is that correct? 





A. I believe it is correct. 
MR. POMERANT: December of 1964? 
MR. BAIRD: Yes. 
THE DEPONENT: The exact date, I 


can't answer but I know they were sold. 
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Q. Why were those shares sold? 


A, Because we, at that time, again the 
recommendation was that all the financing part 
of the business should be part of the bank and 
then, I would like to say, the bank would be 
part of Evermac and it would be all part of the 
One peckage. 

Q. The bank was never part of Evermac — 
July of 1965? 
A. The bank was part of Evermac--- 
Q. This is the German Bank you are 


referring to? 


A. Yes. 
Q. Please continue? 
A. From the day when the money was 


borrowed from Aurora. 
Q. This is when Evermac borrowed money 
from Aurora and this money was put up for the 
purchase of shares in the German Bank? 

A. Yes, correct. 
Q. Mr. Tramiel, the books of account at 


Trans Commercial indicate that that compa ny 





loaned money to you personally. Is that 
correct? 

A. Yes. 

Q. Why would Trans Commercial loan money 
to you? 

A. I needed some money. 
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a. For what purpose were you to use the 
money? 

A. If you look it up--- 

Q. The books of account of Trans 


Commercial do not indicate why youheeded the 
money? 

A. I had a number of loans, I would like 
to say, what I had to pay off. 

Q. Who authorized those loans? 

That was loans to you by Trans Commercial? 

A. Who authorized the loans, to loan 


the money to me? 


Q. Yes? 
A. With the approval of Mr. Morgan. 
Q. The books indicate that $53,000.00 


was loaned to you in December of 1964 and that 


this money was paid directly to Commodore Business 


Machines. Why was this done? 
A. I must have owed this money to Conmodorg 
Business Machines so I wanted to pay off the 
loan to Commodore Business Machines. 

Q, You owed Commodore Business Machines 


$53,000.00 at this time then? 


A. Yes. 
Q. Now, at the same time, Mr. Kapp--- 
A. I would like to say I owed them, yes, 


because I bought some shares from Commodore 
Business Machines. I bought Treasury Shares 


from Commodore Business Machines. 
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Q. Worth $53,000.00? 
A. Yes. 
Q. Mr. Kapp also was loaned $53,000.00 


by Trans Commercial in December of 1964, and 
this money was also paid directly to Commodore 
Business Machines? 

A. It could be he bought them too but 

I could not answer for Mr. Kapp. You can ask 
him directly. 

Q. Mr. Tramiel, the financial statement 
of Trans Commercial Acceptance Limited as of 
December 31st, 1964 does not show as a separate 
item, the loan to Mr. Kapp of $53,000.00 in 
December of 1964. Normally, on a financial 


Statement a loan to directors is shown separately 





from other loans. Do you know why this was not 
done? 
A. No, I don't know. TI have no idea. 

MR. POMERANT: How was it shown? 

MR. BAIRD: Incorporated in the total 
allowances or amount for loans receivable. 

THE DEPONENT: Even if this is collater 
iged? 


25|| BY MR. BAIRD: 
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Q. What do you mean by even if it is 
collateralized? 
A. Because of the moneys I have borrowed 


from Trans Commercial I borrowed against capital. 
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I am speaking for myself? now. 


Q. What collateral did you put up? 

A. Shares of companies. 

Q. What company shares did you put up? 
A. Et would say mostly Commodore Business 
Machines. 

Q. Then, as I understand it, when you 


borrowed $53,000.00 from Trans Commercial 
to purchase shares of Commodore Business Machines, 
you put up the shares you have purchased as 
collateral for that loan. Is that correct? 
A. Yes, or part of the shares. 

Q. The books of account indicate that 
the moneys Owing by you to Trans Commercial 


has generally been repaid. The books indicate 





that those were repaid through transactions 
involving shares of Analogue Controls Incorporated. 
What were the circumstances surrounding the 
repayment? How was this money vepaist 

A. All I know, the German Bank had customerg 
requesting -- in October, they requested, Hugo 
Oppenheim, Tran Commercial to purchase a number 
of Analogue shares and in October, they held 
4,000 shares of Analogue. . 

Q. What is Analogue Corirols? 


A, Analogue is a company which was listed 





in the Toronto ‘tock Exchange. 
Q. is it an American company? 


A, It is an American company. 1,000 share 
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I bought around that time from Mr. Morgan himsel 
which I paid him my personal cheque for $6,000.00 
or $7,000.00 for 1,000 shares to pay back or to 
sell those to Trans Commercial. 

Q. Why didn't you sell those shares 
Girectly to the German Bank rather than selling 
them to Trans Commercial and they have to sell 
them to the German Bank? 

A. I did not deal with the German Bank 

and I felt, I would like to say again, that 

Mr. Draper asked me where, and if I would know 
where he could get some Analogue shares. I said, 
"I have 4,000 shares if you want to buy from me.' 
q. What do you mean you did not deal with 


the German Bank? 





A. I was not buying and selling the 

daily shares to the German Bank. 

Q. Would this prevent you from selling 
them to the German Bank? 

A, No, but I was not dealing, and I do 

not deal personally. I felt I owed the money 
to Trans Commercial, Trans Commercial needed the 
shares and in my opinion it was a very good 
thing to pay off my loan and I should get paid. 


Q. For what price were the shares sold 





to Trans Commercial? 
MR. POMERANT: I think we better 


discuss specific transactions because shares, 
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I understand, were sold at different prices. 


THE DEPONENT: Different prices whatever 


the dates were. 


BY MR. BAIRD: 
256 Q. Were shares sold at market prices? 
A. Market price, right. 
257 Q. When was Analogue Controls Incorporated 


258 


259 


suspended from trading in shares on the Toronto 


Stock Exchange? 
A. I could not answer you the exact 
date but whenever it was, I would like to say 


again, those shares, when they were bought, 


was before then because the price of the shares 


indicate it was before the suspension. 

Q. And the shares were sold to Trans 
Commercial before the suspension? 

A. Yes. dust for your information, I 
would like to say again, to go into detail 
as far as the amount paid, as far as the 
Analogue is concerned, being President of 
Commodore Business Machines, we have owned 


Analogue. 


Q. Commodore Business Machines owned the 


majority of the shares in Analogue. Is tit 
correct? 

A. Until September, 1964 and I knew 
something about the company. I have advised 


the German Bank when I was in Germany at the 
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meeting not to buy any Analogue shares for 
their own account because I was not too 
familiar with the company itself. 

260 Q. Although you were President -- I am 
sorry. Were you President or an officer of 
Analogue? 
dhe I was a Director of Analogue. 

MR. POMERANT: How did you come not to 
know much about Analogue then if you were a 
director, Mr. Tramiel? 

THE DEPONENT; When we have sold, and 
Commodore Business Machines has sold the 
company I stayed on as a director at the request 
of Mr. Morgan. The dealings or the recommenda- 
tions which was made by the Board of Directors 
sounded to me so big, I would like to say again, 


I didn't go into--- 


BY MR. BAIRD: 

261 Q. What do you mean by dealings or 
recommendations? What type of dealings? 
A. I think they are trying to go into 
the pharmaceutical business and they wanted 
to go into all different types of businesses, 
and I was there strictly on the request of 
Mr. Morgan to be a director. I didn't involve 
myself too deeply as far as Analogue is 
concerned and at the first opportunity I would 


have resigned after I discussed it with Mr. 
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Morgan. 
262 Q. Was Mr. Morgan a director of Analogue? 
A. At one time he was Chairman of 


Analogue and the reason why he has resigned 
as Chairman is because he was a Canadian and 
the American company -- because Analogue was 
producing certain defence work. 

MR. POMERANT: Who told you this? 


Is this your own knowledge, or did anyone 





tell you this? 

THE DEPONENT: I was told this by 
the security officer in Analogue that the best 
thing was recommended, I would like to say again, 
was for Mr. Morgan to redign from that company 


because he could not get a clearance, but to go 





back, I did not have too much faith in Analogue 


.in something I do not run myself. I had 


recommended to Mr. Wirth not to buy any shares 
for his own account. Mr. Wirth is the manager 
of the German Bank. I believe it is also in 
the minutes of the German Bank but Mr. Wirth 
constantly told me that those particular shares 
is shares which he has sold to his clients, so 
I felt, I would like to say again, as long as 
he sold them, it is nothing wrong for Trans 
Commercial, I would like to say again, to buy 
it because I could not stop the manager from 
transacting business: if customers want to 


buy whatever--- 
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Q. Did Mr. Morgan continue to control 
the affairs of Analogue after he resigned as 


Chairman of tt company? 


A. Yes. 
Q. Did he do it through you as Director? 
A. Hot so much with me any more. He 


appointed a President of the company which 
was a Mr. Fred Adair and then, I would like 
to say again, after a while I slowly faded out 
from it as far as running it, and Mr. Fred 
Adair took it over. 

Q. Mr. Tramiel, the books of account of 
Trans Commercial show a repayment to Trans 
Commercial by you of $31,923.83 on April 14th, 
1965. How was that money repaid? 

A, I would like to say again I would 


have to check it how it was repaid. 


q. Do you undertake to let me know? 
A. Yes. 
Q. I would like to know also whose 


cheque was issued in repayment if it was by 


means of a cheque? 


A. Right. It was always by means of 
a cheque. 
Q. I would now like to move on to 


transactions involving Jay Man Distributors. 


We are not too sure if it is Jay Man Distributor 


Ine., or Jay Man Distributors Limited. We will 
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1 find out. I prefer to set this proper —" 
2 at this stage in the examination. What was your 
3 position with Jay Man Distributors? 
4 A, I was an officer and I believe a 
5 Director of the iia 
6] 269 Q. Who were the other officers and 
7 directors of the company? 
8 A. I would have to look the records. 
9] 270 Q. Was Mr. Kapp a director or officer of 
10 the company? 
i1 A. I don't recall at the moment. At one 
12 time he must have been. 
13) 271 Q. What is the nature of the business 
14 carried on by Jay Man. I will refer to Jay 
15 Man Distributors as Jay Man. 
16 MR. POMERANT: As of when? 
7 
18! BY MR. BAIRD: 
19] a7 Q. Generally what is the nature of the 
20 business? What is Jay Man? What does it do? 
21 MR. POMERANT: Today? I understand 
22 the situation today is--- 
23 THE DEPONENT: Is different from when 
24 it started. 
25 
26! BY MR. BAIRD: 
27 273 Q. Please advise me of its nature when 
38 it started and what it is doing at the present 
a time? 
30 
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A. When Jay Man started, Jay Man was 
engaged in used machine repairs and buying 
used machines. 
Q. Where did it carry on its business? 
A. In New York City. 
MR. POMERANTs What kind of machines? 
THE DEPONENT: Typewriters, and adding 


machines. 


BY MR. BAIRD: 


Q. Who ran the business? 

A. We had some people, mechanics -- you 
are talking about buying and selling? 

Q. Yes? 

A, I was involved in it as far as buying 


and selling and there was a staff of people. 


Q. Did you manage the business? 

A. Not the day by day management of the 
business. 

Q. Did you employ a manager to manage it 


from day to day? 

A. Yes. 

Q. Was there anyone else concerned with 
the purchase of machines? 

MR. POMERANT: Are there loans out- 
standing by Trans Commerciai to Jay Man? Is 
that the basis for the question? 

MR. BAIRD: Yes. 


THE DEPONENT: What I mean, from the 


to you by Herbert Bagnall 











PETER W. MCHUGH J. TRAMIEL 74 


SPECIAL EXAMINER 
TORONTO 











1 beginning it is going back for quite a while. 
2 - was involved. 
3 
4| BY MR. BAIRD: 

5|| 280 Q. what date is this? When you say you 
6 are going back quite a while? 

7 A; Some time. This would be 1961 or 1962, 
8 or 1963, some of those years when it was formed. 
9) 282 Q. How long did it continue in this 
10 business? 
11 A. For about three or four years, for 
12 about three years. 
13] 282 Q. Did the nature of its business chmge? 
14 A. Yes. When, I would like to say again, 
15 when Analogue was sold from Commodore. 
16] 283 Q. This was in September of 1964? 
7 A. 1964. Jay Man became the manufacturer 
18 of a copying machine which they have bought 
19 from Analogue or from Dry Copy. 
20] 28n Q. Would you please specify exactly 
21 what happened? Did Jay Man purchase copying 
= machines from Commodore Business Machines? 
23 A. I am not sure if Jay Man has bought 
a it from Analogue, or they have bought it from 
a Dry Copy but when Commodore has sold the 
as Analogue interest, Analogue was the company 
a which was manufacturing the dry copy machines, 
eB the copying machine for Commodore Business 
ee Machines. When it was sold and Analogue was 
30 
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sold, again through the recommendation of Mr. 
Morgan, it was that Commodore Business Machines 
-- I am not sure if it was Commodore Business 
Machines or Jay Man -- should buy the operation 
of dry copy from Analogue. 
Q. Why wouldn't Analogue continue the 
operation and make the dry copying machines? 
A. Because Analogue was doing this for 
a number of months and maybe a couple of years 
and they didn't do it very successfully and 
they have lost a lot of money and they were 
not qualified to purchase it. 
Q. They lost a lot of money in making the 
dry copy machines? 
A. Yes. 
Q. Why would Jay Man be qualified any 
further to do it than Analogue was? 
A. I don't know whether it was qualified 
but at that time, Mr. Morgan's recommendation 
was to see that Analogue should come out clean 
from this particular operation. They should 
not show too much of a loss, that this dry 
copy business should be sold to another company 
and that Analogue should not carry this 
partcular loss. 

MR. POMERANT: Who was Mr. Morgan 
speaking for at that time? Was he Chairman 
of the Board of Commodore then? 


THE DEPONENT: He was Chairman of the 
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1 Board of Commodore but he was also for Analogue. 
2 
3] BY MR. BAIRD: 
4] 288 Q. ‘So the losing business carried on by 
5 Analogue was purchased by Jay Man. Is that 
6 correct? 
ai A. Yes. 
8] 289 Q. This was to improve the financial 
9 statement of Analogue? 
10] A. I wouldn't say, I would like to say 
ii again, to improve the financial statement but 
12 +o show -- not to carry on the burden of the 
13 dry copy in Anslogue because if they continue 
14 with the dry copy business and they would 
15 improve the machines, that particular loss 
16 could be overcome. 
17} 290 Q. What was the price for the purchase 
18 of the dry copy machine business? 
19 A. I believe for part of it, I would 
20 like to say again, at that particular time 
21 was something like $600,000.00 odd, or 
22 $500, 00.00 some odd. 
23) 201 Q. How was the price determined? 
24 A. The price was determined -- there was 
25 an agreement made on the investment, what they 
26 have made and the research and investment in 
27 parts and in different things. 
28] 292 Q. Who decided that price? 
am MR,. POMERANT: For whom? 

. 30 
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1] BY MR. BAIRD: 

2] 293 Q. For Jay Man particularly? 

3 A, In this particular transaction, I 

4 , would like to say again, as far as Mr Morgan 
5 officially did not appear but Mr. Morgan was 

6 the man in the middle from both sides. I 

7 would like to say again officially I would 

8 say that I have agreed on the price officially 
9 but like everything else, I would like to say 
10 again, I was told what to accept or what to 

il do. 

12] 29h Q. On behalf of Jay Man you officially 
13 signed the agreement with Analogue. Is that 
14 correct? 

15 A. This we have to check. I would like 
16 to say again, I am not sure if I signed it or 
17 not but I knew about it so I am not--- 

18] 295 Q. Where did Jay Man obtain funds to 

19 pay the $600,000. 00? 

20 A. From one of those -- Trans Commercial 
41 or Baronet, or Commodore Sales Acceptance, 

22 one of the companies which Mr. Morgan was 

23 eontrolling. 

24! 296 Q. The books of account of Trans Commerci 
a show on June 24th, 1964 Trans Commercial loaned 
au Jay Man $137,000.00? 

si A. Yes. 

oe 297 Q. Why was this loan made to Jay Man? 

= A. That particular loan, I would like to 
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say again, what I started saying before, I 
ean give you details but the individual loans, 
I could not tell you. 


Q. Did Jay Man need the money to carry 


on its normal business of purchasing and repairing 


used typewriters and other pieces of office 


equipment? 
A. Could be. 
Q. Or did it use this money to purchase 


dry copy machines from Analogue? 

A. I think they must have got more than 
$187,000.00 because the amount was higher -- 
$187, 000.00 don't ring a bell with me. 

a. It is $137,900.00? 

A. $137,000.00.. Does not ring a bell 
with me so I don't know wkt they used this 
particular money for. This has nothing to do 
with Jay Man or Analogue. Commodore has 
financed Analogue completely on this dry copy 
business. We have advanced the money to produce 
it, and Commodore Business Machines has lost 
also a tremendous amount of money on this one 
machine. I was recommended by some of the 
Directors -- this is going back to Commodore 
Business Machines -- that Analogue would be 
the right company for us to buy and we should 
be able to manufacture this machine. Those 
particular directors were involved in this 


particular Analogue control. 
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301 Q. Who were the Directors? 
A. Mr. King. 
302 Q. Carman King? 
A. Yes, and to me it looked like it was 


a precision company and we should produce it. 
I would like to say again, the people just did 
not know what they were doing and we lost a 
tremendous amount of money. That was the reason 
when I was told we had a customer for the 
company, I was relieved, I was happy. 
303 a. Who was the customer that purchased 

Analogue Company? 
As. We specifically have sold those 
particular shares to a broker in the city. 

MR. POMERANT: Perhaps I might explain, 
Mr. Tramiel, as well, how the sale came to be 
effected, just the transaction. 

THE DEPONENT: I was not even here. 


At that time I was not in North America. 


304 Q. This is Analogue shares? 
A. Yes, I was not at that particular time 
in North America. I was called to Europe by 
Mr. Kapp who told me that Mr. Morgan is in 
a position to receive an Option. Mr. Morgan, 
if he could be allowed to give an option to 
the broker or to a group of people which he 


would get $10,000.00 or something like this 
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for this option, for 90 days, for a period of 
90, 60 days for a price of $1.45, if we would 
agree to it. 

MR. POMERANT: At that time, what 
was Analogue selling for? 

THE DEPONENT: I believe 80 cents. 

MR. POMERANT: Would Mr. Morgan be 
able to effect such a transaction? 

THE DEPONENT: Yes. 

MR. POMERANT: What happened? 

THE DEPONENT: I didn't believe it 
was going to go through. Anyway, when we got 
back we had the $10,000.00. We had specific 
dates when to deliver the shares to the brokerage 


firm. 


BY MR. BAIRD: 
305 Q. What was the brokerage firm? 


A. A company called Barrett, Goodfellow. 





I asked Mr, Morgan how he found the customer 
and he said he found it in an ad in a newspaper 
that someone was looking for a listed company. 

MR. POMERANT: Did he say this at a 
Board of Directors' meeting? 


THE DEPONENT: I believe he did. 


BY MR.. BAIRD: 
306 Q. What was the total amount received 


by Commodore Business Machines for the sale of 


1is page generously brought to you by Herbert Bagnall 





PETER W. MCHUGH J. TRAMTEL 81 


SPECIAL EXAMINER 
TORONTO 











the Analogue shares? 
A. $1.45 a share and I believe we had 
some 330,000 shares. 

MR. POMERANT: This was the time when 
the list price on the market was 80 cents? 

MR. BAIRD: I understand. 

MR, POMERANT: There was those unnamed 
buyers. 

THE DEPONENT: But the question if I 
knew who the buyer was -- I didn't know. The 
shares went through on a deal with the Toronto 
Stock Exchange. 

MR, POMERANT: With Mr. Morgan acting 
as the middie man. I dm't mean the middle 


man for the shares. But Mr. Morgan was the 





man who found this so-called buyer. 

THE DEPONENT: Mr. Morgan was mostly 
involved in the whole thing. 

MR. POMERANT: Then the shares were 
sold and you were pleased, I understand, with 
the fact you made a profit. 

THE DEPONENT: Very pleased. 


MR. POMERANT: What happened immediately 





after the shares were sold? What happened to 
the shares of Analogue? 

THE DEPONENT: I believe from the time 
before the shares were delivered, when the optio 


was obtain, I think the price started to rise 


very substantially but when the closing came, — 
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Mr. Morgan knew that I had 4,000 shares from 
way back. 

MR. POMERANT; This is the 4,000 you 
have referred to? 

THE DEPONENT: Yes. He even asked me 
as far as the deal was made we would turn up 
all the shares even the personal shares. I 
asked, "Is the company good or bad?" He said, 
"I think it is going to be very good." I said, 
"This is my personal shares and I can't see 
what it has to do with the deal." I kept them 
but he asked for the 4,000 shares too. 

MR. POMERANT: When the shares were 
s0ld and out of the Commodore control, and 
after the shares were sold the shams began to 
rise? 

THE DEPONENT: Yes, correct. They 
were five for a period of time and then they 
went up as high as seven. 

MR. POMERANT: So in the view of 
yourself and Commodore Business Machines it 
was a very advantageous transaction to let 
the shares be sold for $1.45 for a profit. 

In retrospect, it might have been of more value 
to you if the shares had been kept. 

THE DEPONENT: Quite a number of share- 
holders haw written and asked this question too 
and my answer was to all shareholders that 


business as far as Commodore was concerned, the 


This page generously brought to you by Herbert Bagnall 














: 30 





PETER W. MCHUGH J. TRAMTEL 83 


SPECIAL EXAMINER 
TORONTO 


company was not worth the money but what other 
people do with the company, I don't know. This 
has nothing to do with Commodore. This is ny 


answer to them. 


---Off the record discussion. 


307 Q. Had you attempted to sell the assets 
for the company known as Analogue prior to the 
sale of these shares of Analogue? 

A. Yes, we did. We appointed Mr. King, 
and even Mr. Gould to sell this company for us 
and we were under negotiation with a number of 
companies but we never -- when they came and 
locked at the company, we could never come to 
a satisfactory arrangement. 

308 Q. Going back to the transaction involvircg 
Jay Man and Trans Commercial, the books of 
Trans Commercial indicate that $40,116.45 was 
subsquently -- this was money Owing by Jay 
Man to Trans Commercial -- was subsequently 
assumed by Commodore Business Machines. This 
meant Commodore Business Machines became liable 
to pay that money to Trans Commercial. The 
date of this assumption by Commodore Business 
Machines is Novesber lst, 1964. “Can you tell 
me why Commodore Business Machines agreed to 


assume the debt Owing to Trans Commercial by 
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Jay Man? 

MR. POMERANT: I am showing the 
transaction to hin. 

THE DEPONENT: I know I am not sure 
of this one but one I believe was $9,000.00 of 
mine, I would like to say again, a breakdown 


of it. 


Q. Can you undertake to ascertain for 

me the reason for the assumption of this debt 
by Commodere Business Machines? 

AY Yes. 

Q. Secondly, in April 1965, Jay Man was 
charged with $92,012.90 of money owing to 
Trans Commercial by Commodore Business Machines. 
Why was this done? 

A. I think I would do this the same way. 
I will undertake to get that for you. 

Q. And I also want to know who authorized 
the transaction both on behalf of Trans 


Commercial and on behalf of Commodore Business: 


Machines? 
A. Yes. 
Q. Did Jay Man have any dealings with 


Commodore Business Machines or any of its 


subsidiaries? 
A. Yes. 
Q. What were those dealings? 
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he Buying and selling machines. 

Q. I am not clear on the transaction 
involving this dry copy machine. Would you 
ascertain for me whether the dry copy machine 
was purchased by day Man from Analogue, or from 
Commodore Dry Copy? 

A, I don't recollect this. I think it 
was from Dry Copy, from Commodore Dry Copy Inc. 
Q. Would you ascertain definitely what 
was the case? 

A. Yes. 

Q. You can tell from the books of 
Commodore Dry Copy as to whether or not in 
fact they did make this--- 


A. Yes. 





Q. Just fer my clarification, if there 
was a transaetion between Jay Man and Commodore 
Dry Copy I would like details of the transactions, 
the purchase price, how it was paid. I will 
endeavour to have a look at the contract and 

see if I am satisfied with the information 
provided by the contract. 

MR. POMERANT: That may take into 
account all the undertakings with regard to --- 
MR, BAIRD: To this particular transaction, 
yes. 


MR. POMERANT: Right. 


---Examination adjourned at 12:45 until 2:15. 
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---On resuming at 2:15 p.m. 


BY MR. BAIRD: 


318 


319 


320 


321 


322 


Q. Now, I would like to move on to 
questions concerning the transactions involving 
Trans Commercial and the Hugo Oppenheimbank 

in Berlin and I will refer to the Hugo Oppen- 
heimbank in Berlin as the Berlin Bank for the 
purposes of this examination. 

The books of Trans Commercial show 
that there was a sale of 24,800 shares of 
Commodore Business Machines for $254,200.00 
to the Berlin Bank. The books of account shows 


this transaction occurred on May 31st, 1965. 


What was the nature of this transaction? 


A. Tt is just a sale to the Hugo 
Oppenhein. 
Q. Who negotiated the sale on behalf of 


Hugo Oppenheim? 


A. It. would be Mr. Wirth. 

Q. Were you involved in the transaction? 
A. Off hand I don't know if I was involved 
in this particular one. 

Q. What was the reason for the sale? 

A. Hugo Oppenheim was selling shares of 


Commodore in Berlin. 


Q. Who asked -- who ordered the shares? 
A. The Berlin Bank. 
Q. The Berlin Bank have denied ever 
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ordering the shares. The Berlin Bank have 
advised the Trustee that they never agreed to 
purchase those shares from Trans Commercial. 
MR, POMERANT: Did they receive the 
shares? Did they say they received them? 
MR. BAIRD: This is my next question. 
BY MR. BAIRD: 
3e4 Q. Were any shares delivered? Please 


answer my first question. Who placed the 
order on behalf of the Berlin Bank? 

A. As far as I know that no shares were 
sold to Hugo Oppenheim, to the Berlin Bank, 
without something in writing from them. This 
is as far as I know. 

325 Q. There is no record in the files of 
Trans Commercial of this transaction except 
the entry on the books? 

A. This is as far as I know. The 


transaction, this particular one, I am not 


familiar with this individual transaction. 

326 Q. You were Chairman of the Board of 
the Berlin Bank at this time? 
A. Yes, I would repeat again the German 
Bank and I was not involved inthe day by day 
activities of the Bank. 

327 Q. Did you recommend this purchase? 
A. Did I recommend to Commodore Business 


Machines on this particular purchase itself, 
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I could not tell you. 

Q. Were those shares recorded in the name 

of Trans Commercial? Were those shares regist- 

ered in the name of Trans Comme reial? 

A. I wouldn't know. 

Q. Did Trans Commercial own any shares 

of Commodore Business Machines? 

A. I believe they did. 

Q. Who was involved on behalf of Trans 

C€ ommercial in such a transaction? 

A. I would have to look into that who 


was involved. 


Q. Would you undertake to advise me? 
A. Yes. 
Q. Who conducted the transaction on behalf 


of Trans Commercial? 


A. Did they pay for those shares or did 
they not? 
Q. The books of account, Mr. Tramiel, 


indicate the German Bank paid $110,000.00 and 


$10, 000. 00? 

A. For those shares? 

Q. Yes? 

A. How would they pay for them if they 


did not order them? 


Q. I am saying they say they didn't order 
them? 

A. Why did they pay? 

Q. How was this money received by Trans 


a 
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Commercial, in what form? 
A. I don't know which. I would like 
to say again, if anybedy put money from his 
own pocket--- 

MR. POMERANT: Again, would there be 
any record of it in the books? 

MR. BAIRD: The receipt of the money 


is recorded in the books. 


BY MR. BAIRD: 


337 


Q. Why did the Berlin Bank pay Trans 
Commercial $110,000.00 and an additional 
$10, 000. 00? 

MR. POMERANT: Just a moment, this 
is on May 31st book. It shows money being 


received by Evermac, not Trans Commercial. 


BY MR. BATRD: 


338 


339 


Q. Mr. Tramiel, the books of account of 
Trans Commercial show $110,000.00 was received 
by Evermac on April 15th, 1965 and this should 
have been paid to Trans Commercial on account 
of money owing to Trans Commercial by the 


Berlin Bank. Can you explain that? 


A. I cannot. 

Q. Who was involved in this transaction? 
A. I don't know. I would have to check 
on that. 

Q. Would you undertake to provide me 
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341 


342 


343 


344 


345 


with that information? 

A. Yes. 

Q. Secondly, the books of account indicate 
on May 7th, 1965 $10,000.00 was received from 
the Berlin Bank and credited against a loan 
receivable owing to Trans Commercial by the 
Berlin Bank. Can you explain why this money 
was paid? 

A. No. I would like to say the daily 
business, I was not too familiar with. 

Q. Will you undertake to tekl me who 

has knowledge of this transaction? 

A. I will try to find out for you. Any 
of the people who want to look into those books 
from Trans Commercial, they could see those 
pooks? 

Q. Yes. Mr. Tramiel, was any part of 
this 24,800 Commodore Business Machines shares 
transferred into the name of Hugo Oppenheimbank 
Canada? 

A. I wouldn't know. 

Q. Who would know? 

A. The same thing as the other one. 
Anything about the daily details I may have 

to check for you and find out if Ican. I 

was not involved in the daily routine of 
runing the business. 

Q. You previously stated Mr. Kapp had 


turned over to the Clarkson Company 43,020 share 
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registered in the name of Hugo Oppenheimbank 
(Canada). This was in the previous examination. 


Would this include--- 


A. I couldn't tell you. 

Q. -~--the 24,800 shares referred to here? 
A. = onaae t tell you that. I wouldn't 
know. 

Q. Would you undertake to endeavour to 


answer that question. 

MR. POMERANT: I wonder if you could 
help out, Mr. Baird, in the sense of how many 
were received by Clarkson Gordon? 

MR. BAIRD: 43,020. 

MR, POMERANT: Have any attempts been 
made by Clarkson Gordon to find out where they 
came from? 

MR. BAIRD: That is from asking you 
today. 

MR... POMERANT: Are there any shares 
that should have been part of Hugo Oppenheimbank 
(Canada), any Commodore Shares? 

MR. BAIRD: I can't answer that 
question at the present time. I don't know. 

We are concerned -- we wanted to know whether 
those were part of the 43,020 shares. It 
appears to us this is where they come from 

but we don't have proof or full disclosure from 
officers of Trans Commercial or Hugo Oppenheimb 


(Canada). 
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MR. POMERANT: Mr. Tramiel, do you 
know what the 43,000 odd shares represent? 

THE DEPONENT: I don't know. ‘The 
Only thing I woul) like to say this is the 
reason I wanted to sell before they were all 
the shares turned over to the Clarkson Company 


Prom all the different companies. 


BY MR. BAIRD: 


348 


349 


350 





351 
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Q. Only from Hugo Oppenheimbank (Canada)? 
A, Did Trans Commercial have any shares? 
Q. Yes, there were some from Trans 
Commercial? 
A. Why would you think the 23,000 is part 
of the ones you have from Trans Commercial? 
Q. Because they show they were sold to 
the Hugo Oppenheimbank in Berlin. 
A. This has nothing to do with the Hugo 
Oppenheimbank (Canada). 
Q. We suspect, we are not sure that the 
shares were transferred into the name of the 
Hugo Oppenheimbank (Canada) instead of transfer 
to the Hugo Oppenheimbank, Berlin. We wanted 
to know if this is the case. 

MR. POMERANT: Mr. Tramiel has under- 
taken to find out. Have you ascertained from 
the bank in Berlin as to--- 


MR. BAIRD: They have denied receiving 
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MR. POMERANT: What have they said 
the payments were for? 

MR. BAIRD: They haven't given us any 
explanation as to why the payment was made. 
They have denied knowing anything about this 
particular transaction. 

MR. POMERANT: Again, it is obviously 
they paid out the amount for the value of those 
shares. 

MR. BAIRD: They paid out an amount 
less than the value of the shares. There is 
a balance owing of roughly $137,000.00 which 
they deny owing. On the basis of the eeamaiaiiaene 
as recorded on the books of Trans Commercial, 
the German Bank owes Trans Commercial $137,000.00. 
The Berlin Bank denies owing this money and we 
wanted to know whether they do. 

THE DEPONENT: The only thing I can 
answer as far as the German Bank is concerned, 
when the contract was made between me and the 
German Bank, that particular time it was worked 
out that they don't owe any money to the 


Canadian company and the Canadian company owes 





no money to then. 


Q. There is no reference in your contract 
about the $137,000.00? 


A, I am talking about the overall. 
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1] 353 Q. There is no reference in this contract 

2 to $137,000.00 being owing by Trans Commercial 

3 and that may be in the agreement you have 

4 referred to in the previous examination which 

5 I will file as Exhibit 2 in this examination. 

6 

7| --~EXHIBIT No. 2: Agreement entered into between Jack 
Tramiel and Hugo Oppenheimbank, Berlin 

8 

9 

BY MR. BAIRD: 

. 354 Q. Exhibit 2 is agreement between Jack 

7 Tramiel and Hugo Oppenheim Und Sohn Nachf. 

Berliner Privatbank A.G. There is in paragraph 

sa 3, Article Number 2, there is a provision whereb 

= under number 9, that Commodore Business vacnt-ae| 

7 shares purchased by the firm Evermac Canada in 

7 the amount of 405,361 Deutsh Marks and paid 

. for, would be delivered to you under the terms 

< of this agreement? 

2 A. By them? 

20 

‘a 355 Q. By the Berlin Bank? 

” A. Yes. It was not delivered to me. 

wie 356 Q. What happened to those shares? 

o A. This, I am not sure about but I 

- believe those shares are part of the shares 

ag “being held for the period of six months. 

- 357 Q. No, Ayticle Number 6, paragraph 2 does 

- not refer to those shares being held for a 

- period of six months? 

30 











This page generously brought to you by Herbert Bagnall 

















PETER W. MCHUGH 3. TRAMIEL 95 
Sasa eee 
1 A. I did not receive any shares and if 
2 this is the contract, then the ghares are in 
3 the possession of the German Bank and they are 
4 supposed to turn them over. 
5] 358 Q. This contract does not refer to the 
6 total number of shares in the hands of the Berlin 
7 Bank and the Berlin Bank advise us that they 
8 do not have those shares? 
9 A. Did they advise that they turned them 
10 over to me? 
11] 359 Q. The Berlin Bank had stated that they 
12 have paid 405,361 Deutsh Marks but the shares 
13 were never delivered to them? 
14 A. That could be. 
15|| 360 Q. Where are those shares at the present 
16 time? 
17 A. I don't know. 
18] 361 Q. Were the shares referred to in number 
19 9 of this agreement, delivered to the 
20 Oppenheimbank (Canada) instead of--- 
21 MR. POMERANT: Which shares are those? 
22 MR. BAIRD: Commodore Business Machines 
23 The shares purchased from the firm Evermac in 
24 the amount of 403,361 Deutsh Marks. Were they 
25 delivered to the Oppenheimbank (Canada) Limited 
eS instead of being delivered to the Berlin Bank? 
27 THE DEPONENT: M. Baird, I can only 
28 Say those daily transactions I would undertake 
a to find out for you. I don't know the daily 
30 
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transactions between the companies. 


Q. But you signed this agreement, Mr. 
Tramiel? 
A. This agreement was signed on the 


basis to straighten out the affairs between 
the companies in Canada and the Berlin Bank, 
and to come back to show to the companies and 
see where the shares are. When I came back 
the first day I met Mr. Gardner and Mr. 
Farlinger and everything was turned over and 
we were relieved of everything. There was 
nothing we could do about it. We had no 
books. Everything was taken over. 
Q. This is not a satisfactory answer. 
You have stated that you entered into this 
agreement to straighten out the affairs? 
A. Yes, right. 
Q. There are two parts. One, you were 
releasing certain shares to the German Bank? 
A. Yes. 
Q. And the second part of the agreement 
you were to take certain assets of the German 
Bank. You now say you did not get those assets 
back although the agreement provided they were 
to be delivered to you? 

MR. POMERANT: The agreement provided 


they were to be delivered to him and he has 
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answered the day he came back everything was 
turned over to Clarkson Gordon. 

MR. BAIRD: But he has not legaly 
turned any of those shares over to Clarkson 
Gordon. He has just turned the books over? 

MR, POMERANT: Are you suggesting 
that the transfer that was made by Mr. Tramiel 
to Clarkson was a legal transfer? 

MR, BAIRD: There is no legal transfer 
I know of in existence. 

MR. POMERANT: Is it your position 
then that the compliance with a request by 
Clarkson Gordon was illegal? 

MR. BAIRD: I am saying all Mr. 
Tramiel did was give certain books and 
records, and certain shares in his possessim 
to Clarkson Gordon. If he had a right to 
get certain more shares--- 

MR. POMERANT: He was also asked to 
resign from all the companies. 

MR. BAIRD: But if he has the right 
to get from the Berlin Bank -- he didn't turn 
the contract right over to Clarkson Gordon. 

THE DEPONENT: I gave the contract. 

MR. BAIRD: The contract doesn't 
transfer any of the rights. 

MR. POMERANT: You can't have it 
all ways. He was either co-operating at that 


time, or not co-operating. 
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MR. BAIRD: I am asking what rights 
he had to assign to the Berlin Bank, and 
whether he assigned those legal rights to 
anybody . 

MR. POMERANT: As I understand the 
situation, Clarkson Gordon--- 

MR. BARD: Who are the Trustee in 
Bankruptcy of Evermac. 

MR. POMERANT: And not of Trans 
Commercial. 

MR. BAIRD: And of Trans Commercial. 

MR. POMERANT: And as Trustee in 
Bankruptcy of Trans Commercial, they have the 
contract rights Mr. Tramiel has. 

MR. BAIRD: Not without a formal 
transfer. : 

MR. POMERANT: This has not been done 
because of the--- 

MR. BAIRD: I am saying Mr. Tramiel 
at this date has never transferred any of his 
rights under the agreement to the Clarkson 
Company in any capacity. 

MR. POMERANT: I would most firmly 
disagree with you. 

MR. BAIRD: This is a legal argument, 
Mr. Pomerant. 

MR. POMERANT: In any event, let me 
say this, that if you feel despite our contrary 


position, there are any rights remaining to 
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Mr. Tramiel in this situation, at the drop of 
a hat he will be glad to transfer them over to 
whoever it is that Clarkson Gordon says he 
should. In other words, his understanding 
at the time this occurred was that Clarkson 
Gordon was to be taking over the position that 
he had occupied in every respect and that he 
would give them everything he had and whatever 
else was required they would ask of him, but 
as far as he was concerned at that time, nor 
has he felt in any way since that time, he was 
entitled to deal in anything to do with Trans 
Commercial to its advantage or disadvantage and 
that is fairly obvious. 

MR. BAIRD: Yovhave stated Mr. Tramiel 
is prepared to turn over all his rights that 
he has to either the Clarkson Company, tle 
Trustee in Bankruptcy of Evermac, or the Trustee 
in Bankruptcy of Trans Commercial, whoever 
Clarkson Company say is entitied to those 
rights. 

MR. POMERANT: Yes. 

MR. BAIRD: Mr. Tramiel has received 
75,000 shares of Atlantic Acceptance Corporation 
which are included in this agreement. Is he 
prepared to turn over those shares to the 
Clarkson Company? 

THE DEPONENT: I am. 
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BY MR. BAIRD: 
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367 
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369 
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Q. Those are shares sold to him under an 
agreement between Atlantic Acceptance -- in an 
agreement between Hugo Oppenheimbank (Canada) 
and Mr. Kapp, Mr. Tramiel, as of June 15th, 
1965. Are you prepared to turn over those 
shares to the Trustee? 

A. I an. 

Q. Unfortunately those shares have 
seriously depreciated in value. Are you 
prepared to provide the difference between 

the shares at the present time and the value 
of the shares as of June 15th? 

A. I did not buy those shares. Those 
shares were an option to buy. My legal right 
was to turn them over after seven months, or 
buy them at a certain date but I am willing 

to turn them over. 

Q. But this is all you are prepared to 
do at the present time? 

|S To fulfill my agreement. 

Q. Was there any transaction involving 
those Commodore Business Machines shares 
similar to the transaction in which you were 
involved with the 75,000 Atlantic Acceptance 
Shares. There is a problem, Mr. Tramiel, 
involving the 75,000 Atlantic Acceptance shares. 
They eile biyhiak ly: under this agreement, 


owned by the German Bank. However, under the 
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agreement, they are indicated as being located 
at the Oppenheimbank (Canada) Limited. In fact, 
as I understand it, they were registered in the 
name of the Oppenheimbank in Canada Limited. 

Is that correct? 

A. I believe it is correct. 

Q. Were those shares sold by the Berlin 
Bank to the Oppenheimbank (Canada) Limited? 

A. No, they were not. 

Q. On what justification, or on what 
basis was there for the transferring of the 
shares from the Berlin Bank to the Canada 

Bank? 

A. Justification is only during a period 
of time that the daughter company and the 
Berlin Bank should be able to transact and 

earn money On those shares, not by selling 
them, by pledging them or selling them whatever 
it is. 

Q. Didn't they sell them to you under 
this option agreement as of June 15th, 1965? 

A. I would like to say again when the 
Option date is due, when the date of the option 
is due, and if they haven't got the shares, 
they can go out on the market and buy them. 
This was the understanding at that particular 
time, if I would buy them in February. If I 
would have bought the shares in the bank in 


February, which I presume this is the date. 
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Q. The date of the transaction was June 
15th. That is the date, I believe.. No, I am 
sorry, June 11th? 
A. Seven months after June llth. After 
the seven months was up, I was to have the 
right to pay for the shares, or turn them back. 
If I would pay for the shares and the German 
Bank had to deliver to their customer the 
shares On the due date, they were to go out and 
buy the shares which a bank has the right to do, 
a broker has the right to do. 
Q. Would this mean if you bought the 
shares from the Canadian Bank, that the Canadian 
Bank would owe the Berlin Bank for the price of 
the shares? 
A. Yes, if I would hav bought them, yes. 
As long as there was an option, I didn't buy 
then. 
Q. What would be the situation if the 
purchaser of the shares from the Berlin Bank, 
be asked for the shares ahead of time, which 
they had a right to do under their agreement. 
Would this mean that the Canadian Bank would be 
liable to pay the Berlin Bank for the value of 
the shares. 

MR. POMERANT: In answer to that 
question, Obviously it is not a question which 
Mr. Tramiel is capable of answering. It is a 


question of law. 
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1| MR. BAIRD: I am concerned with what 
2 was the understanding at the time. 
3 
4| BY MR. BAIRD: 
5] 376 Q. What was the arrangemmt with the Berlin 
6 Bank? If the purchaser of the shares in the 
7 Berlin Bank demanded delivery of the shares 
8 ahead of time? 
9 A. I don't know if we looked into it 
10 that far which you have stated. 
11] 377 Q. Did you cover this problem? 
12 A. Not as I recall it. 
13] 378 Q. Consequently, Mr. Tramiel, I have had 
14 a chance to look at the agreement which I should 
15 enter as Exhibit 3 and this is the agreement 
16 which has not provided for an option. It 
17 provides for purchase and sale of the shares. 
18 A. What does it say at the end about the 
19 vote, what can I do? 
20] 379 Q. You have the right to resell them -- 
21 I am sorry, there is a second agreement dated 
22 June lth, 1965 which is entitled a put option 
23 and it means that the Hugo Oppenheimbank 
24 (Canada) Limited agree to repurchase the shares 
25 from you if you wish at the price of $20.00 a 
26 share payable in Canadian funds? 
27 A. This is the way I understood it. 
28] 380 Q. Option up until March lth, 1966. 
29 
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---EXHIBIT NO. 3: Agreement entered into between Jack 


Tramiel and the German Bank dated 
dune lth, 1965 entitled put option. 


BY MR. BAIRD: 


381 


382 


383 
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386 


Q. What was the reason for the Canadian 
Bank, Hugo Oppenheimbank (Canada) Limited 


entering into this contract with you and Manfred 


Kapp? 
A. To earn interest. 
Q. There is no provision in the agreement 


for payment of interest? 

A. I know we were supposed to pay 3% 
interest a year. 

Q. There was also -- this is the 
Promissory Note which you are referring to. 
The purchase price was $1,500,000.00 at 6% 
per annum. You told me the Bank entered into 
this transaction to earn interest at 6%? 

A, I thought it was 3%. It could be 6%. 
I know it was on an inerest basis. 

Q. Have you paid this interest to Hugo 
Oppenheimbank (Canada) Limited? 

A. I don't think so, not yet. 

Q. This money is owing to the Hugo 
Cppenheimbank (Canada) Limited? 

A. Yes. 


Q. This was the only such transaction. 


There was no transaction similar to that involving 


of the ; 
any/other shares owned by either Trans Commerci 
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or Evermac? 

A. None which was done personall. As you 
can see, I would like to say again, this was 
not done personally. It was done personally 
but for a company I was working for. 

Q. Please explain that, Mr. Tramiel. 

You said it was not done personally. Was there 
any transaction of a similar nature in which 
you took part on behalf of someone else? 

; MR. POMERANT: In what respect? 

MR. BAIRD: Mr. Tramiel said this was 
the only transaction he was involved in 
personally. Was he involved in any other 
transactions concerning the pledging of shares? 

MR. POMERANT: Coneerning the pedging 


of shares? 


BAIRD: 
Q. Shares owned by Trans Commercial? 
A. No. 
Q. Or Evermac? 
A. No. 
Q. Or purportedly to be returned to 


Evermae under this agreement which is Exhibit 2? 
A. No. 

MR. POMERANT: Does Exhibit 3 include 
all the documents contained in the minute book 
of Hugo Oppenheimbank Limited with regards to 


the transaction between Hugo Oppenheim (Canada) 
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Limited and Jack Tramiel and Manfred Kapp in 
eonnection with the 75,000 shares of Atlantic 
Acceptance and so cn? 

MR. BAIRD: Yes. 

MR, POMERANT: You have referred in 
a previous occasion to the contract of sale 
and suggested that the shares of 75,000 shares 
of Atlantic Acceptance were sold to Messrs. 
Tramiel and Kapp and in my respectful submission 
it is clear that no such transaction was 
contemplated by the agreement. 

MR. BAIRD: The wording purchase and 
sale is referred to in the agreement. 

MR. POMERANT: Yes, the wording 
purehase and sale is referred to in the agree- 
ment after the presentation of an option. 

MR. BAIRD: You have got it backwards. 
It was a sale to Mesrs. Tramiel and Kapp and 
then there was a put call option in which Hugo 
Oppenheim (Canada) Limited agreed to buy the 
shares back. 

MR. POMERANT: Yes. 

MR. BAIRD: Thaitis my understanding of 
the effect of the transactions. 

MR. POMERANT: It may be the effect 
of the transaction but again--- 

MR. BAIRD: In any event, Exhibit 3 
contains all the documents in the minute book 


of Hugo Oppenheim (Canada) Limited relating 
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to that transaction. 
MR. POMERANT: Another point, Mr. 


Tramiel, and that is whom you acted for. 


THE DEPONENT: Even in this particular--- 


MR. POMERANT: I understand Mr. Tramiel 
wishes to state who he acted for in this 
transaction between Hugo Oppenheim and himself 
and Mr. Kapp. When he previously said he acted 
personally and then again went on to say 
personally meaning that he dealt personally 
but for a company. 

THE DEPONENT: I have guaranteed a 
loan for $3,000,000.00 for Commodore Business 
Machines and additional collateral what I have 
given for that loan was the shares of Atlantic 
Acceptance. The loan was made as stated before 


from Traders to Commodore Business Machines. 


BAIRD: 
Q. Traders Finance Corporation Limited? 
A. Yes, to Commodore Business Machines 


and there was no persOnal gain there whatsoever. 
It was strictly done for the company I was 
working for to help them out. 

Q. Any benefit, as I understand you to 
tell me, any benefit as a result of this 
transaction was obtained by Commodore Business 
Machines because they were successful in 


obtaining a loan from Traders Finance? 
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A. I would like to say again, to obtain 
the loan they were successful and this helps 
them. 

Q. I would like to move on to a company 
by name of, known as Associated Tools. What 
is the proper name of this company, Mr. Tramiel. 
I am advised the company is known as Associated 
Tool and Manufacturing Company Limited. Is 
that correct? 

A, I believe so. 

Q. What is this company? 

A. It produces tools and dies. 

Q. Who owns the company? 

A. Commodore Business Machines (Canada) 
‘Limited. 

Q. On the books of account of Tran 
Commercial, there is a loan to Associated Tool 
and Manufacturing Company Limited as of May 
2lst, 1965 in the amount of $37,195.07. The 
books of account indicate this money was not 
paid to Associated Tool but rather it was 

paid to Sherman and Farber, and subsequently 
the liability to Trans Commercial was added 

to the account of Commodore Business Machines. 
Can you explain this transaction? 

A. I would have to repeat the same thing. 
I am not familiar with the daily routine but 

I believe this was paying for a mortgage on 


behalf of Associated Tool. 
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387 Q Who are Sherman and Farber? 

A. I believe they are mortgage people. 
398 Q. Where did they carry on business? 

A. I don't know them. 
399 Q. Will you undertake to provide me with 


details of that transaction? 
MR, POMERANT: The books of Trans 
Commercial indicate the payment to Sherman 


and Farber in trust in the amount of $37,195.07. 


---Off the record discussion. 


400 Q@. Let's move on. The books of account 


indicate that there is a loan Owing to Trans 








Commercial by L.B.H. Management Limited. What 
is this company? 
A. L.B.H. Management stands for 
Luecayan Beach Hotel Management. This was 
established by Mr. Morgan to manage the 
Lueayan Beach Hotel. 
4o1 Q. Have you any interest in this company? 
A. Associated Canadian Holdings has, 
or had, or has 50% interest in the company. 
402 q. Did you personally have any interest 
in the company? 
A, None. 
403 Q. On the books of Trans Commercial, 


the sum of $86,425.00 was recorded as a loan 
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to L.B.H. Management Limited but in fact the 
money was paid to Baronet Associates Inc. who 
then loaned it to L.B.H. Management Limited. 


Why was this? 


A. It must have been because of U.S. 
funds. 

Q. I don't understand it? 

A. It must have been because of U.S. 


funds. The complete reason I don't know 

but it must have been for some funds. The 
reason for this. 

Q. Will you undertake to find the complete 
reason. 

MR. POMERANT: I don't think he will 
undertake to find the complete reason for the 
simple reason he has already told you that 
Trans Commercial was a company controled by 
Morgan; that L.B.H. was a company controlled 
by Morgan; that the day by day decision as 
to why moneys were transferred from one place 
to another were decisions made by Morgan. As 
such, he would have no idea what the real 
reason was. 

MR. BAIRD: The money went to Baronet 
Associates. Mr. Tramiel was President of 
Baronet Associates Inc. Surely as President 
he could find out why the money was paid by 
that company to Trans Commercial? 


MR. POMERANTs He is not to ask Mr. 
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Morgan about it. He will not go to Mr. heres 
about anything and as a result, it will become 
difficult to give you the reason why it was done 
He can give you the fact it was done and probabl: 
who put it in the books but as to the reason it 
was done, he would only be guessing and he is 


not going to the source to find out. 


BY MR. BAIRD: 


406 


KOT 


Q. You say you are not involved in this 
transaction? 
A. The only involvement I was in in this 


transaction is that I was in Freeport, Grand 
Bahamas, I was advised by Mr. Morgan the money 
is needed, the first $200,000.00. Associates 
had given $100,000.00 and Mr. Morgan had given 
$100,000.00. After this money was gone, they 
needed more money. Mr. Morgan told me they 
would call up Wolfrey to see if he could raise 
some money against receivables, whatever money 
you possibly can, so I advised Mr. Wolfrey to 


send $187,000.00, whatever the amount was, 


to L.B.H. 
Q. what happened then? 
A. That is all I know. They received it. 


How it was done, when it was done I don't know, 
but Z know it was sent down there because I 
was there when it arrived. I know it was twice 


if I am not mistaken. 
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Q. There were other loans made to the 
L.B.H. Management Limited which appar to have 
been made to them directly through Trans 
Commercial instead of through Baronet Associates 
A, No, at the time it looked as if it was 
the same thing whether it was Baronet Associates, 
or Trans Commercial, or Commodore Sales 


Acceptance. 





Q. L.B.H. Management Limited owes Trans 
Commercial $188,533.47. What assets does L.B.H. 
Management own? 

A. Wetre supposed to have all receivables 


pledged to us. 


Q. What receivables were those? 
A. Receivables of L.B.H. 
Q. L.B.H. Management were supposed to 


sign receivables to Trans Commercial? 


A. Right. 
Q. Was this done? 
A. It was supposed to be done. If it 


was finalized, I don't know because I gave 


up dealing in the middle. 





Q. Who carried on the dealings? 

Ae Mr. Morgan. 

Q Was he the only one that carried on 
dealings? 


MR, POMERANT: On whose behalf? 
MR. BAIRD: On behalf of Trans 


Commercial. 
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As Not at all. Not in L.B.H. He was 


416 


417 


‘A. Some time I would say, I am not sure 


TORONTO 


THE DEPONEWT: I would say so. 


involved only by being a shareholder in A.C.H. 
but he was not involved as far as actively 
engaged in it at all. 

Q. You were the only -- you were actively 


involved until when? 


but some time in April or something like this. j 





Q. Why did you give up your active 
involvement? 
A. Because I have made a number of 


recommendations to Mr. Morgan which I felt 
should be done over there how to safeguard the 
money. 

MR. POMERANT: Could you start at the beginning 
as to what you did in connection with L.B.H.? 
How it all came about, and how you finally got 
Out. Start at the beginning and it will give 
us the whole picture. 


THE DEPONENT: I heard quite a bit 





about this Lucayan Beach Hotel and at Christmas 
time I went on a vacation to Freeport with my 
family, as a private citizen, nothing to do 
with the company, and I was there for ten days 


and I knew that Mr. Morgan had a certain amount 


generously brought to you by Herbert Bagnall 








29 
30 














BY MR. BAIRD: 


418 


PETER W. MCHUGH J. TRAMIEL 114 


SPECIAL EXAMINER 
TORONTO 


of investments on the island and as I considered 
him being a friend, I just poked my nose into 


a few things to find what was going on there. 


Q. What was the nature of the investments 
being made by Mr. Morgan on the island? 

A. There was a company which Mr. Morgan 
was dealing with for quite a while. It was 
Dalite of Canada and Dalite of Grand Bahama 
and he had loaned nang to a man, an individual 
ealled Alan Mannes which I heard was the owner 
of the-hotel called Lucayan Beach Hotel. When 
I came back from this particular Island, the 
first oceasion I had, I got together with Mr. 
Morgan. I mentioned, "I see this whole place 
is going to pot. You must be losing a tremendous 
amount of money." He said, "Jack, is there some 
way you could clear me there to see what is 
going on?" Like usual, I said. "If I can be 

of any help whatsoever, I will help you." 

This conversation at that time was in the 
office of Mr. Wagman, and Mr. Wagman even said 
in front of Mr. Morgan, "He will never listen 
to you anyway. He will do it his way in the 


end anyway." I said, "I am going to give it 





a try." I went down, investigated to see what 
I could see. I could see everybody is living 


off the fat. I came back, made my recommendatio 
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to Mr. Morgan. Mr. Morgan said the first thing 
and best thing to do is to see that the money 
which is coming in from customers should be 
under control and that he should have his 
fingers on it, and that was the reason the 
company, L.B.H, was formed. 
Q. At this time, Mr. Morgan only had 
a loan, a personal loan, to the President or 
the controlling shareholder. 
A. My understanding was he owned the 
whole lot. I never checked the books but this 
was my understanding which was given to me, 
the understanding on the Island is Mr. Morgan 
owns everything. There was no question what he 
owned, he owned. The way he acted, there was no 
question of what he owned. 
Q. That he owned the whole Hotel? 
A. There was a mortgage with the Royal 
Bank for whatever it was. Mr. Mannes pledged 
everything he had against the borrowings and 
what he got from Mr. Morgan. I felt this 
L.B.H. Manggement was a good idea, then, I 
would like to say again, Mr. Mannes would not 
be able to use the money which is coming in 
for his own personal use but the money may 
be used for paying off the loan, or whatever 
it is. 

At that time, I would like to say 


again, I recommended that I know Baron Rhegany, 
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which he is familiar with hotels, and I asked 
him to- come over and take a look and see if he 
eould help manage the hotel. He came over. He 
was over a month. He looked over the place, 
made certain recommendations to Mr. Mannes, and 
then Mr, Mannes has persuaded Mr. Morgan he is 
not the right man and that I am not the right 
man and he knew people should be hired. I told 
Mr. Morgan if he will not continue and if he 
will fire the present personnel he has there, I 
will have nothing to do with it any more. He 
ealled me from Freeport. He said he has to go 
along with Mr. Mannes because he is just on the 
brink of a new underwriting for the Hotel and 
he cannot go against Mr. Mannes and he is 
sorry he cannot take my advice. That is the 
time I washed my hands. That is my affairs with 
L.B.H. 

MR. POMERANT: How long were you 
actively engaged in trying to help out the 
situation in terms of days? 

THE DEPONENT: Actively? 

MR. POMERANT: Yes. 

THE DEPONENT: I would say between 
two or three weeks but days and weekends 


whenever I could. 


BY MR. BAIRD: 
4a Q. You would fly down there to help run 
his page generously brought to you by Herbert Bagnall 
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the hotel? 
A. Not to run the hotel, just, I would 
like to say again, what was the technique, and 
who was put in. 
MR. POMERANT: Did you take any salary 
out of this? 
THE DEPONENT: No. 
MR. POMERANT: Did you make any money 
out of this at all? 
THE DEPONENT: No. This Christmas 


vacation cost me $2,000.00 and I paid for it. 


BY MR. BAIRD: 


Q. It appears from what you have told 

me, Mr. Tram=l, that the only assets the L.B.H. 
Management Limited has are moneys owing to it by 
the Hotel. Is that right? 

A. Yes. Say that again? 

Q. The only assets of L.B.H. Management 
Limited is money owing to it by the Hotel? 

A. Yes. 

Q. Do you know ef any other assets other 
than those? 

A. Not off hand. Yes, I am sorry -- 
L.B.H. signed a lease with the Hotel Corporation 
for a period of 20 years. 

Q. Why did L.B.H. have to borrow money 
from Trans Commercial? 


A. One was after they lost the first 











29 
30 











426 


427 


428 


429 


430 


431 


432 


433 


PETER W. MCHUGH J. TRAMIEL 118 


SPECIAL EXAMINER 


TORONTO 


$200,000.00 to be able to operaiz, because L.B.H. 


was the operating company of the Hotel. 


Q. The L.B.H. Management operated a hotel? 
A. Yes. 
Q. The L.B.H. Management borrowed money 


from Trans Commercial for the purpose of 
operating the Hotel? 

Bx For the purpose of going - one 
transaction that did not go through, or whether 


it went through, I don't know, something I 


signed. 
Q. What was this transaction? 
A. When we signed a lease with the Lucayan 


Beach Hotel Corporation or a name similar to 


this. 

Q. , Who signed that lease? 

AL I believe I did. 

Q. On behalf of--- 

A. L.B.H. 

Q. You were an officer of L.B.H. Manage- 
ment? 

A. Yes. 

Q. What was your position? 

A. Vice-President, and they were trying 


tohave this underwriting for the Hotel, and 
they came to the conclusion that the best 
thing would be to pay one year's rent in 
advance. 


Q. To have L.B.H. Management Limited pay 
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One year's rent in advance? 
A. Yes. First of all, I said if it was 
paid, let's save the interest we have to pay. 


I was overruled on that. 


Q. Who overruled you? 
A. Mr. Mannes and Mr. Morgan agreed. 
Q. Was Mr. Morgan an officer of L.B.H. 


Management Limited? 
A. I know he was a signing officer. 
Q. Was he a formal officer - President, 


Secretary, Vice-President? 


A. I think he was a formal officer. 

Q- Did he own any shares in the company? 
A. 50%. 

Q. He owned 50% of the Lucayan Beach 
Management? 

A. Yes. 

Q. And the rest by L.B.H.? 

A. Yes. This transaction was receivables 


owned by the company and in turn the invatory 


and stock and food. 


Q. L.B.H. would own all the food? 
A. Yes, correct. 
Q. And all the payables for the hotel 


would belong to L.BSH, Management Limited? 


A. Correct, in the lease. 

Q. Under the terms of the lease? 

A. And also they Owned the lease for 
+6 pate, 7 
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43 Q. Let's move on to Racan Photo Copy 
Corporation Limited. Did Trans Commercial 
do business with Racan Photo Copy Corporation 
Limited to which I will refer as Racan? 

A. I can only say what I know. I know 
they were borrowing moneys from companies 
which Mr. Morgan was controlling. 

PIPIpTy Q. Who were? 

A. Racan. 
MR. POMERANT: Was this before it 
was taken over by Commodore, or after? 
THE DEPONENT: Before and after. 


MR. POMERANT: Perhaps we can divide 


BY MR. BAIRD: 

Abs Q. Let's deal with before. Let's deal 
with the situation before Commodore came into 
the picture? 

A. Before Commodore came into the picture, 
they woulé borrow money first from a company 
called Premier, then from Commodore Sules 
Acceptance. 

HAG Q. It appears in the books of the company 
it was also borrowing from Trans Commercial? 

A. That could be. I would like to say 
again, when we came in as managers, that Mr. 
Morgan has recommended that it should be 


borrowed from a company, Trans Commercial, or 
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something else but again, personally, I don't 
know which company it was, but if you say it 
was Trans Commercial, if it is in the books 
it is in the books. 

Q. This borrowing ended in September, 
1964. Why did it stop? 

A. Only because, I would like to say 
again, maybe this is the time when we just 
couldn't get along at all with the Racan 
people. You see, Mr. Morgan every time, 
I would like to say again, if you didn't 
want to do things the way he asked you to, 


fine, and he had somebody else in charge. 


Racan was a very sore spot because we couldn't grt 


any information at all. Trans Commercial or one 
the companies, whoever signed the receivables, 
that money was supposed to go into the company, 
and the money was used for something else. This 
was against every rule there could be. This 

was advised to Mr. Morgan, told to Mr. Morgan 


and after it was told, he said, "All right.” 


Q. Who used the money for something else? 
A. Racan. 

Q. And they didn't pay any to Trans 
Commercial? 

A. Right. 

Q. Mr. Tramiel, in the earlier part of 


our examination, I questioned you concerning 


the purchase of $1,000,000.00 worth of 
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Commodore Business Machines! preferred shares 
and $1,000,000.00 of Commodore Business 
Machines' Promissory Notes from the Berlin 
Bank by Trans Commercial Acceptance. The 
books of Trans Commercial indicate that to 
finance this transaction, it borrowed 

$1, 500,000.00 from British Mortgage and Trust 
Company. Are you familiar with that transaction? 
A. Yes. 

Q. What were the circumstances surrounding 
that transaction? 

A. Mr. Morgan asked me and told me that 

he needed as much money as he possibly can get 


before the year end, before December 31st. 





Q. Why? 

A, Before Atlantic Acceptance year end. 
Q. What difference would this make? 

A. I didn't question him. He told me 


he needs the money. He recommended he would 
have a chat with Mr. Gregory to see if he coujd 
lend Trans Commercial some money. I believe he 
did so then I had an appointment with Mr. 
Gregory. 

MR. POMERANT: You believe he had 
the chat? 

THE DEPONENT: Yes, and then I had 
an appointment with Mr. Gregory and I have 
arranged this loan with Mr. Gregory against 


security. The loan was verbal. 
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Q. There aw two Mr. Gregorys associated 
with British Mortgage and Trust? 

A. Wilfred Gregory. This loan was supposed 
to be a short term ioan because Mr. Morgan 
advised me after January lst, he would be able 
to lend Trans Commercial the money again, and 
then British Mortgage would be able to be 

repaid or in some form those securities could 
be sold and on this basis I have asked Mr. 
Gregory to make the loan and Mr. Gregory did 

and the money was repaid to Atlantic Acceptance 
when it was received from British Mortgage. 
When I say Atlantic Acceptance, Commodore 

Sales Acceptance. 

Q. I understand from the date of the 
transaction, the money lent by British Mortgage 
and Trust was then paid to Commodore Business 
Machines for the purchase of the preferred 
shares and Promissory Notes of Commodore Business 
Machines. Is that correct? 

A. We are talking about Trans Commercial. 
The deal between Commodore Business Machines 


was already made. 





Q. According to the books of Trans 
Commercial, the transactions were involved 
exactly the same date. 

MR. POMERANT: Can we see the books? 


MR. BAIRD: Or around the same time. 
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BY MR. BAIRD: 


457 Q. Mr. Tramiel, the books of account of 
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Trans Commercial indicate on December 29th, 
1964 Trans Commercial purchased preference 
shares and the Promissory Notes of Commodore 
Business Machines for a total of $2,000,000.00. 
On the same date, it received $1,500,000.00 
from British Mortgage and Trust Company? 

A. Yes. 

Q. So the agreement with British Mortgage 
and Trust Company was that it was to be paid 

7% interest on the money loaned to Trans 
Commercial but Trans Commercial was only 
receiving 6% interest on its convertible 
prefemmce shares and 6-3/4% interest on the 
subordinated notes. How did you justify the 
transaction whereby money was borrowed by 

Trans Commercial at 7% and then in turn 
invested in securities which only produced 

6% and 6-3/4% return? 

A. I am not justifying it at all. As 

I mentioned to you before why this borrowing 
for the 7% was made--- 

Q. Why was the borrowing made? 

A. Mr. Morgan needed money and was 
trying to pay off two loans from Trans Commercia 
to Atlantic Acceptance or Commodore Sales 
Acceptance. 


Q. The money was used for Commodore 














29 


30 














461 


462 


463 


464 


465 


466 


PETER W. MCHUGH J. TRAMIEL 125 


SPECIAL EXAMINER 


TORONTO 


Business Machines rather than repaying the 
money to Atlantic Acceptance or its subsidiary 
companies? 

A. Mr. Baird, Commodore Business 
Machines already owed money to Baronet and 

to Trans Commercial. When this money was 

paid to them for the preferred and for the 
notes, they have repaid ail the loans. 

Q. Commodore Business Machines from 
what I understand, repaid its loan to Trans 


Commercial for approximately $400,000.00? 


A. It did better than that. 

Q. How much did it pay to B ronet? 
A. The figures I couldn't tell you. 
Q. Did it pay any more money to any 


Atlantic companies at this time? 

A. In December I know all those moneys 
were repaid. We did not owe any more money. 
Q. You say as of December 31st, 1964, 
Commodore Business Machines did not owe any 
moneys to any of the Atlantic Acceptance 
Corporation Limited companies? 

A. I believe this is correct but it 


would have to be checked. 


Q. But in general all the loans were 
paid off? 

A. Yes. 

Q. And the money that Commodore Business 


Machines used to pay off those loans were the 
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$2,000,000.00 which came from Trans Commercial 
and Trans Commercial received $1,500,000.00 of 
that from British Mortgage? 

A. Correct. 

Q. Who negotiated those transactions? 


MR. POMERANT: Which? 


BY MR. BAIRD: 
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Q. The first transaction with British 
Mortgage? 
A. I t01d you, I would like to say again, 


I have spoken to Mr. Gregory on the instruction 
of Mr. Morgan. I believe Mr. Morgan spoke to 


Mr. Gregory before me. 


Q. Did you do this on your owminitiative? 
A. No. 
Q. Did you approach Mr. Gregory solely 


on the instructions of Mr, Powell Morgan? 

A. Yes, to help him out because he said 
he needed the money because we were Commodore 
Business Machines. As far as Commodore Business 
Machines is concerned, we were. borrowing money. 
We had the money. We were borrowing money from 
one of the companies for--- 

Q. Commodore Business Machines had 
already borrowed the money? 

A. Yes, correct. 

Q. And Commodore Business Machines didn't 


need any money at that time? 
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1 A. No, we didn't, always needed long term 
2 money. It is better than short term money. 
3] 473 Q. It needed no short term money? 
4 A. We could always use long term money. 
5 When this came about it was a good idea and 
6 fine. Its main idea is to pay back its obliga- 
7 tions. 
8) 474 Q. But its obligations total approximately 
9 $2, 000, 000. 00? 
10 A. I don't know but they don't -- the 
11 balance of the money was loaned to one of the 
12 companies. 
13], 475 Q. About $300,000.00 was loaned back to 
14 Trans Commercial. Was this the only amount that 
15 was l@aned back? 
16 A. I would like to say whatever money 
17 there was, was not paid into the bank. 
18] 476 Q. Would you undertake to provide me 
19 with an accounting of how this money was used 
20 by Commodore Business Machines showing what 
21 loans were repaid by Commodore Business Machines, 
22 and what money was loaned back? 
23 A. I would sure try but you would have 
24 to give me more than next weekend. 
25 N77 Q. I said next weekend for the last ones? 
26 A. Okay. 
27 
28] _.orf the record discussion. 
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BY MR. 
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BAIRD: 


Q. On December 29th, 1964, there was a 
transaction whereby Trans Commercial purchased 


from the German Bank Commodore Business Machines’ 





common shares in the amount of $650,000.00. 
Your obligation is to give us any information 
within pur knowledge. I would like to go back 
to my question of $650,000.00. The books of 
Trans Commercial indicate that Trans Commercial 
bought from Hugo Oppenheimbank Berlin, 
$650,000.00 worth of Commodore Business Machi deat 
shares. I have been advised those shares that 
originally issued from the Treasury of Commodore 
Business Machines to Five Wheels Limited and 


Five Wheels Limited soid the shares to the 





German Bank? 

A. That is not correct. 

Q. For $500,000.00. Is that correct? 
A. No. 

Q. What is the correct story? 

A. Commodore Business Machines had no 


dealings with Five Wheels at all. 

Q. Where did Five Wheels Limited obtain 
the shares of Commodore Business Machines? 

A. From .A.C.H. or from a Morgan Broker, 
or one of his companies. I believe it was 
from A.C.H. 

Q. Is it correct that Five Wheels 


Limited sold the shares to the Berlin Bank for 
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486 


487 


488 


$500, 000. 00? 

A. Correct. 

Q. Is it correct that the Berlin Bank 
turned around and sold those shares to Trans 
Commercial for $650,000.00? 

A. Correct. 

Q, Why did Trans Commercial not purchase 
those shares directly from Five Wheels for 
$500, 000. 00? 

A. I don't know. For the same reason 
they sold them for less than market value. 

Mr. Morgan was the one guding how it was to 

pe done. He was the manager of that. The 
chares were selling for higher than $5.00. 

Q. Were you involved in this transaction? 
A. Just knowing what was going on. I 
would like to say again, that Mr. Morgan advised 
it should go here, here, and here. 

Q. Was this transaction done solely on 
the instructions of Mr. Morgan? 

A. The instructions solely of Mr. Morgan 
but I was involved in it. 

Q. Why didn't you object, -- it appears 
from the transaction that Trans Commercial 
suffered a loss of $150,000.00? 

A. Because to me, all the companies 
belonged to the same man. First of all, he 
wants to put it into the next companys 


Q. The Berlin Bank made a profit of 
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$150,000. 00? 

A. Which was owned by the same people, 
Evermac, which Trans Commercial was owned too 
so it was the same thing. 

MR. POMERANT: This is an entirely 
different examination, and this is the first 
time this question has been put in this 
examination. Perhaps for the record in this 
examination, you might again outline why it is 
that you didn't object. You have already told 
us that it was because you all thought it was 
the same thing and the same companies and the 
same man and I want you to outline the position 
again of Mr. Morgan just as if you were telling 
it for the first time. 

THE DEPONENT: I would like to say 
again, any dealings where Mr. Morgan has 
recommended any ore of those transactions, I 
did not counter or object to him because I 
felt that I do not want to disturb my relations 
with him because of the position what I held 


in Commodore Business Machines. 


Q. Mr. Tramiel, you have previously 
stated you thought Evermac was the company 
owned by Mr. Morgan? 

A, Yes. 


MR. POMERANT: He didn't say he 
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thought it was. He said it was. 


MR. BAIRD: He treated it as such. 


BY MR. BAIRD: 


490 


491 


492 


Q. In fact, you and Mr. Kapp were still 
shareholders of the company? 

A. Yes. 

Q. So you had knowledge -- in law, you 
and Mr. Kapp had sole ownership of the company 
under agreement dated December lst, 1964. This 
is an agreement between Five Wheels Limited and 
Trans Commercial and the Hugo Oppenheimbank 
Und Sohm Nachf Berliner Privatbank A.G., in 
which Five Wheels Limited agreed to lend 

Trans Commercial the sum of $275,000.00 and the 
Berlin Bank agreed to deposit with Five Wheels 
as collateral security for the repayment of 
$275,000.00 certain shares of Commodore Business 


Machines. Did you sign this agreement? 


A. No, I did not. 
Q. Were you familiar with the transaction? 
A. Yes. 


---EXHIBIT NO. 4: Agreement between Five Wheels and 








Trans Commercial with the Hugo 
Oppenheimbank Berlin. 


Q.- What was the reason for Five Wheels 


Limited loaning $275,000.00 to Trans Commercial 
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Acceptance? 
A. I think Trans Cemmercial did not have 
the money to pay for it. 
49h. Q. Why did Trans Commercial agree to 
buy from it and did not have the money to pay 
for it? Buy the shares from the Berlin Bank and 
not have the money to pay for them? 
A. Because I think the shares at that 
time were at a higher price than they bought it. 
MR. POMERANT: Again, Mr. Baird, I 
don't think Mr. Tramiel wishes to suggest this 
was the reason, or the only reason but he is 
only guessing. Consistent with the other 
answers he has given that the people who made 
this transaction must have had reasons for it 
but Mr. Tramiel is in a position which he has 


already Outlined to you. 


BY MR. BAIRD: 


Q. Were you advised by Mr. Morgan as to 


495 
the reason for this agreement? 
A. No. The same way I was not advised 
in the first place that we have sold 100,000 
shares to Five Wheels and that we have bought 
200,000 shares of Five Wheels and paid 
$250,000.00 when the price later fell down. 

496 


Q. But you felt that the transaction--- 


A. This has nothing to do with Trans 


Commercial. Those 100,000 Commodore Shares 











: | 30 











497 


498 


499 


500 


501 


502 


PETER W. MCHUGH 3. TRAMIEL 133 


SPECIAL EXAMINER 
TORONTO 


bought from Five Wheels, this 100,000 shares 
which Mr. Morgan has made a deal with Mr. 
Mannes, this gentleman we have mentioned before 
from Lucayan Beach which I was called into a 
luncheon meeting one day and I was tdi, "Jack, 


I have a wonderful deal here. Agree to it." 


= @ Wheat was the deal? 


A. We should buy 100,000 shares of Five 
Wheels Limited at $7.50 a share, sell Five 
Wheels 100,000 shares of Commodore and pay 


them $250,000.00 cash. 


Q. This is Commodore Business Machines? 
A. Yes. 

Q. And enter into this transaction? 

A. _- No. A.wC.H. to Commodore Business 


Machines? stock. 

Q. What happened? 

A. Itm sorry. You are right. Was the 
deal at the time of the luncheon for Commodore 
Business Machines but when we brought this deal 
to our Board of Directors, our Board of Director 
have refused to go through with the deal and 


then Mr. Morgan unloaded it to A.C.H. 


Q. And this transaction was entered into 
by A.C.H.? 
A. Yes, because $250,000.00 as I am 


Pinding out now, was used to dredge up for 
a Marina on the Island. 


Q. This $250,000.00 paid to Five Wheels 
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Limited? 
A. Yes, then the $500,000.00. 
503 Q. Are Five Wheels Limited involved in 


dredging in the Island? 
A. Five Wheels were building a Marina 


on the Island. 


---Off the record discussion. 


BY MR. BAIRD: 

504 Q. Under Exhibit Number 4, Hugo Oppenhein- 
bank agreed to pledge certain of its shares as 
security for the loan by Five Wheels Limited 
to Trans Commercial Acceptance Limited. Why 
did it agree to pledge those shares as security 
for this loan? 

A. Because it did not pay the full amount. 

505 Q. That has nothing to do with this 
particular transaction. This is a transaction 
whereby Trans Commercial were borrowing money 
to pay the Berlin Bank. Is that correct? 

A. Yes. 

506 Q. hey were borrowing $275,000.00. 

MR. POMERANT: He does not know why 
they were borrowing the money, Mr. Baird. 

MR. BAIRD: Biit Mr. Tramiel was Chairman 
of the Berlin Bank at the time of this trans- 
action. I am asking why the Berlin Bank 


pledged those shares as security for loars to 
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Trans Commercial Acceptance? 
THE DEPONENT: Off hand, I couldn't 
tell you. I would not be able to find out for 


you at the present time. That is from the bank 


side. 


Q. I am concerned with why the bank would 
pay this to help out thes: company in Canada? 


As ; To heip out the customer they sold it 





to. The plan was that Trans Commercial should 
be sold too. I think it was sold on their, -- 
subject to Hugo Oppenheim (Canada) Limited which 
in the long run they would own anyway. 

MR. POMERANT: Who made this plan? 


THE DEPONENT: Everything was done 


with C.P. 

Q. When you refer to C.P., to whom do 
you refer? 

A. C.P. Morgan. 

Q. Were you involved in the decision ofr 





the Berlin Bank to pledge its shares in support 
of Trans Commercial Acceptance loan? 

A. I would like to say again, Mr. Morgan 
did not speak to the bank broker, I would like 
to say again, I spoke for him. 


Q. What instructions did Mr. Morgan tell 
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you? 

A. To try to make the deal, I would like 
to say again, to make this deal with Five Wheels 
and to give whatever security was possible to 
make the deal. 

Q. Mr. Tramiel, in March and May, 1965, 
Trans Commercial sold 47,065 preferred shares 
of Commodore Business Machines to the Berlin 
Bank and it appears to have made a profit of 
approximately $12,000.00. Can you tell me 

why Trans Commercial sold shares, sold Commodore 
Business Machinest shares to the Berlin Bank? 
A, Beeause of the request of the German 
Bank and they must have had customers for it. 
They were selling -- a German Bank in Germany 
is considered a broker, an investment broker 
like we have investment brokers in Canada. 

The Broker in Canada is also an investment 
bank and investment broker, and they were 
selling Commodore shares. I was told, I would 
like to say again, they would be able to sell 
quite a few shares. 

Q. So the Berlin Bank both make invest- 


ments on its own account? 


A. Most of this was for customers. 

Q. And selling for customers? 

A. I was told this was for customers. 

Q. Going back to our earlier examination, 


it purchased, the German Bank purchased shares 


of Atlantic Acceptance and Commodore. Were 
by =r} R 1all 
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those all purchased for customers, or some for 
their own account? 

A. Some for their own account and some 

for customers. 

Q. Previously, I am not quite clear, you 
said you personally guaranteed certain purchases 
on its own account for the Berlin Bank. You 
guaranteed there would be no loss? 

A. Only Atlantic shares. 

Q. You guaranteed to the Berlin Bank they: 
would not be subject to a loss on their purchase 


of Atlantic shares? 


A. Yes. 
Q. Why did you give this guarantee? 
A. Because I wasn't right in my mind, 


peeause I had faith in Mr. Morgan. I had that 
much faith in him that the company was so strong 
and so good, there is no way I could lose. 

Q. Were you acting on behalf of Evermac 
when you gave this guarantee? 

A. Yes. 

Q. Did you give the guarantee as agent 
for Evermac or your own personal credit give 
the guarantee? 

A. I did not lock at it long at that 
particular time. Everything I did was for 
Evermac. Looking at it long, I cannot tell 
you how I looked at it. 


Q. Did you sign a guarantee in favour 
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of the Berlin Bank? 


A. Yes, I dis. 

Q. This guarantee was only in your own 
name? 

A. I believe it was. 

Q.- On May 31st, 1965, Trans Commercial 


sold certain securities to the Canadian Bank -- 
that is Hugo Oppenheimbank (Canada). Those were 
promisory Notes totalling $141,995.00, 18, 220 
common shares of Commodore Business Machines 
worth $141,205.00. Why did Trans Commercial 
sell those securities to Hugo Oppenheimbank 
(Canada)? 

MR, POMERANT: In other words, again, 
Mr. Baird, you want Mr. Tramiel's information 
as to why they were sold having regard to the 
situation that Morgan was the controlling--- 

MR. BAIRD: I want his answer whether 
he knows why they were sold. 


THE DEPONENT: Off hand, I don't. 


22| BY MR. BAIRD: 


23|) 523 


26 52h 








Q. Who was responsible for arranging this 
transaction? 

A. I could not answer off hand. 

Q. According to the records, the notes 


of Commodore Business Machines were sold to 
Hugo Oppenheimbank (Canada). Where are those 


notes at the present time? 
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A, They were sold from Germany. 

Q. No, they were sold to the Canadian 
Bank. 

A From Germany? 

Q. No, from Trans Commercial. 


MR. POMERANT: Do you know when Trans 
Commercial got them? 

MR. BAIRD: Wo. I am advised those 
were part of the notes purchased by Trans 
Commercial from the Berlin Bank. Some of 
them were pledged by British Mortgage, but the 


British Mortgage loan has been partly replaced. 


BY MR. BATRD: 


528 


529 


530 


531 


Q. Where are those notes at the present 
time? 

A. Et wouldn't know. What is the total 
amount? 

Q. $141, 995.00? 

A. I know the bank has sold a certain 


amount of them. 


Q. What bank? 

A. The German Bank has sold. 

Q. When did it sell? 

A. After December. 

Q. They were Only sold to the German 


Bank on May 31st, 1965. 
MR. POMERANT: May I see where it is 


recorded in the books? Perhaps we can help out 
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that way. 
THE DEPONENT: Was there a payment 
made against them? 


MR, BAIRD: I don't know. 


BY MR. BAIRD: 


Q. I have been advised that British 
Mortgage and Trust Company only released 
$50,000.60 worth of Commodore Business Machines 
Ganada Limited, 6-3/4% subordinated note, 
first series. I am not advised where Trans 
Gommerciai obtained the balance of the notes. 
Can you tell me where it obtained the balance 
of the notes, Mr. Tramiel? 

As No, I cowntt. I only heard, I would 
like to say again, the only way they would 
obtain them is from British Mortgage after 
getting paid from the bank. 

Q. British Mortgage only released 
$50,000.00 worth? 

A. They were released from British 


Mortgage against payment. 


Q. Where are those notes at the present 
time? 

A. They are with British Mortgage. 

Q. $50,000.00 worth are not with British 
Mortgage? 

A. I was told, Mr. Baird, that $50,000.00 


or an amount, I don't know the exact amount, 
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an amount of debentures were sent to Germany. 


Q. Who told you this? 

A. Mr. Draper told me this. 

Q. Why were those debentures sent? 
A. On the request of the German Bank 


against payment. They had customers for it. 
Q. Do the records of Commodore Business 
Machines (Canada) Limited indicate who holds 
those notes? 

A. This I will have to check with the 


Montreal Trust. This is public knowledge. 





Q. It is not public knowledge. It is 
knowledge available to you as an officer of 
Commodore Business Machines. 

A. I ean request it. 

Q. At the present time the Trans Commercial 
records show that it sold $141,995.00 worth of 

Commodore Notes to Hugo Oppenheimbank (Canada) 

Limited. We want to know what were those notes 


in effect, what series were they, and where they 





are at the presat time? 

A. Is it notes, at 6-3/1%? 

Q. Of this we aren't sure. This is what 
we are asking. Wemily have the entry in the 


books to show it. 


---Off the record discussion. 
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BY MR. BAIRD: 

542 Q. You are telling me then, Mr. Tramiel, 
that Trans Commercial never owned them? 
A. They owned them but they pledged them 
with British Mortgage. 

543 Q. They didn't have control of more than 
$50,000.00 worth? 
A. I don't know the exact amount. The 
exact amount I don't know. 

5h Q. British Mortgage have indicated they 
still hold notes to the value of $950,000.00 
from Commodore Business Machines at 6-3/4% 
interest? 
A. I have seen the same thing in the 
newspapers. This is all I know. 

55 Q. Who can advise me as to the details 
of this transaction? 
A. I would like to say again, I would have 
to ask Mr. Draper, I would like to say again, nor} 
he came to the books. I know that the bank 
definitely has bought and sold some debentures. 

546 Q. To whom did they sell the debentures? 
A. To customers of theirs. 

547 Q. This is the German Bank? 
A. Yes. 

MR. POMERANT: Was this after June 

15th? 





MR. BAIRD: No, May 31st is the date 


ef this transaction. 
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MR, POMERANT: I am talking about the 


sale of the Notes in Germany? 


Q. Mr. Tramiel, we have a record on 

the books of account of Trans Commercial dealing 
with the 6-3/4% subordinated notes issued by 
Commodore Business Machines where it appears 
that the $50,000.00 worth of the notes were 

sold to the Berlin Bank then there appears 

to have been another transaction involving the 
sale of the Notes in the amount of $141,995.00. 
Can you explain either of those transactions? 

A. No, I couldn't. I only knew they 


bought some notes. The amounts I am not familiar 





with. 
Q. It appears to us Trans Commercial did 


not have $141,995.00? 


A. They didn't have the $50,000.00 either? 
Q. They obtained that from the British 
Mortgage? 

A. But against the money. They had to 


pay for them? 

Q. But they have. obtained it from 
British Mortgage and British Mortgage no longer 
hold them. Is that correct? Did Trans 
Commercial obtain $50,000.00 of shares from 
British Mortgage and deliver them to the German 


Bank? 
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A. The exact amount Ido not know. I 
know the British Mortgage could only release 

any securities against moneys and they released 
a certain amount of debentures, a certain amount 
of notes, a certain amount of preferred shares 
of Trans Commercial. 

Q. I would like you to undertake to find 
out what you can about this entry in the books 
indicating the prported sale by Trans Commercial 
of $141,995.00 worth of 6-3/4% Notes of 
Commodore Business Machines. I think this is 

a fair request. 

MR, POMERANT: Again looking from the 
practicality of it, I wonder what Mr. Tramiel 
can do. 

MR. BAIRD: We will wait and see what 


he can do. - 


Q. At the same time, the books indicate 
that Trans Commercial sold 18,220 common shares 
of Commodcre Business Machines to Hugo Oppen- 
heimbank (Canada) Limited. Are you familiar 
with that transaction? 

A. Not with the individual transaction. 


I know they were buying and selling shares at 





all times. 
Q. Why would Trans Commercial sell the 


shares to the Hugo Oppenheimbank (Canada) rather 
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than sell the shares to the Berlin Bank? 


A. I haven't any idea at the present time. 
Q. But you were an officer of the Hugo 
Oppenheimbank? 

A. Yes. 

Q. You wege also involved with Trans 


Commercial. Do you know if Hugo Oppenheimbank 


did actually purchase any shares from Trans 


Commercial? 

A. I was not involved in the daily affairs 
of it. 

Qa. I think I request a further under- 


taking that you will provide me with details 
of this transaction. 

MR. POMERANT: You want the details 
as to why--- 

MR. BAIRD: Why the sale was made and 
where the shares are at the present time. 

MR. POMERANT: As far as why the sale 
was made, Mr. Baird, I don't think Mr. Tramiel 
can be any more helpful than he is now in the 
sense he can again explain to you--- 

MR. BAIRD: If he doesn't know, if he 
cannot find out why the sale was made, I wanted 
to find out from him who can tell me why the 
sale was made, 

MR. POMERANT: I think he can tell 
you now assuming that he recalls that specific 


sale. 











29 


30 














PETER W. MCHUGH J. TRAMIEL 146 


SPECIAL EXAMINER 
TORONTO 


MR. BAIRD: I am concerned with this 
specific sale, not a general statement. 

THE DEPONENT: I would say, I would 
like to say again, I can check into it and find 
out from the office what it is and where itis 
and I can advise. Does Eastern Trust have any 
shares from Trans Commercial? 


MR. BAIRD: Yes. 


---Off the record discussion. 


MR, POMERANT: Trans Commercial 
general ledger indicates that the 18,220 shares 
purchased from Hugo Oppenheim (Canada) Limited 
recorded in the general ledger of Trans Commerci 
are shown as being disbursed and added to a 
eontinuing account of Commodore shares held by 
Trans Commercial where some shares were kept in 
hand, some shares were pledged to Eastern Trust. 

THE DEPONENT: They were not pledged -- 
held by Eastern Trust. 

MR, POMERANT: Held by Eastern Trust. 
Some held by Crown Trust, and pledged by Five 
Wheels. Again, I am just stating what is shown 
in the books. 

THE DEPONENT: Doesn't it show here 


the 6-3/1% debenture? 
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1} BY MR, BAIRD: 
2] 558 Q. They referred to 6-3/4%. The Oppen- 
3 heimbank (Canada) Limited have not handed them 
4 over to the Clarkson Company? 
5 A. It is Germany. 
6| 559 Q. No, it is handed over to the Hugo 
4 Oppenheimbank (Canada) Limited. Once we under- 
8 stand they were sold to the German Bank for 
9 $50,000.00 worth, We understand from the books 
10 of Trans Commercial that the $141,995.00 worth 
1 of Notes were sold to the Hugo Oppenheimbank 
12 (Canada) and those would likely be the ones 
13 referred to in this agreement but where, in 
14 fact, are those? 
15 MR. POMERANT: If they are the ones 
16 referred to in the agreement--- 
7 MR. BAIRD: Yes. 
18 THE DEPONENT: Did Germany pay for 
19 them? 
20 

BY MR. BAIRD: 























Q. Yes, they have paid for them. This 


is what we want you to tell us where those 
debentures are at the present time. We have 
not been able to locate them? 


A. We know where they are. 


Q. We think they are Still in the hands 


of the British Mortgage? 


A. If British Mortgage has them, you know 





This—page—generously brought to you by Herbert Bagnall 





 —a para. wa 




















Pea HowieeR, > RRM 358 
TORONTO 
1 where they are. 
21 562 Q. We wanted to know why they are held 
3 by British Mortgage when they were sold by 
4 Trans Commercial to Oppenheimbank (Canada)? 
5 A. We know where they are if we got the 
6 right transaction, 
7 563 Q. Who are Bache & Company? 
8 A. I know them as a broker. 
9] 564 Q. Wht dealings did they have with 
10 Trans Commercial? 
il A. I believe they would have bought some 
12 shares through that company, I believe. 
13 565 Q. I understand that Trans Commercial 
= paid a dividend to its common shareholders? 
i A. Trans Commercial? 
16] 566 Q. Yes, and that this dividend payment 
al of $53,475.00 was paid solely to A.C.H, This 
es was in December 1964. 
- A. It could be. 
= 567 Q. Canfou tell me any surrounding circum- 
a stances of the payment of the dividend? Did 
= you authorize the payme:t of the dividend, or 
= were you familiar with the transaction? 
a A, I only recall, I would like to say 
- again, I believe’ the dividend was paid but I 
- could not say. I was an officer of the company. 
- I wouldn't authorize it. If a company makes 
wa a profit, it goes to the people that own the 
so shares. 
30 
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568 Q. For the record, I would like to make 
clear that Mr. Tramiel has referred to Clarkson 
Gordon Company. This is a chartered accounting 
firm and all the transactions involving those 
companies has been involved with the Clarkson 
Company Limited. Any reference by Mr. Tramiel 
that dealings with Mr. Farlinger or Mr. Gardner 
should be in reference to dealings with the 
Clarkson Company Limited, not Clarkson Gordon, 
I would like to adjourn this examination and 


adjourn it sine die. 


I hereby certify the foregoing to be 





the examination of JACK TRAMIEL, under Section 121 of the 
Bankruptcy Act, taken in shorthand before me on the 29th 
day of September, 1965. 


Certified correct: 


pt 


Chartered Shorthand Reporter SPECIAL EXAMINER 
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